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SHAILESH SIROYA

Managing Director

FROM MANAGING DIRECTOR'’S
DESK

DEAR SHARE OWNERS,

As economies and most businesses witness an improvement in demand and the
benefits of economic growth, we expect financial Year 22-23 to be one of
recovery year. This bullish sentiment is also supported by the relative ease of
covid-19 related restrictions. However, as we are on the side of caution, we
continue to benefit from the implementation of safety policies and procedures of
global standard, and have effectively minimised the impact of covid on all our
stakeholders. As a pharmaceuticals company. and a supplier of essential
products, we further understand the necessity of our products in the
communities we serve. Resultantly, we have taken ring-fenced measures to
ensure a healthy balance between ensuring employee safety. while also
operating at maximum capacity to maintain an unrestricted supply of our
products to our customers. This includes steps like ensuring reliable screening,
frequently testing our employees, strict entry protocol for visitors, and frequent
sanitisation.

Due to Covid, the world has again understood that prevention is better than cure.
People and governments across the world have realised the importance of
healthcare during this difficult time. Post covid, healthcare has become an
important priority, on which every family is allocating some part of the pay.
Medical insurance, yearly health check-ups, and thoughtful and healthy eating
habits are a new normal now. At Bal Pharma, we too understand the greater role
we play in contributing to the healthcare of society through the gquality and
affordability of the medicines we make.

FIXED ON INGREDIENTS SECURITY

Your Company’s portfolio carries key products such as Gliclazide, Ebastine, and
Adapalene. Some of these have gained approvals in the EU. and are awaiting
approvals in the other developed markets. We also aspire to ascend the
regulatory ladder by enhancing its global and domestic footprint. Initially, your
Company was greatly dependent on China for an intermediate used in
manufacturing Gliclazide. More than just cost control, the sheer availability of
the intermediate could adversely impact the availability of the final product. To
resolve this issue, we took up efforts to establish captive R&D production and |
am pleased to say that. recently, we have managed to backward integrate some of
our drugs to a significant extent, by commencing production of a nitro-based
intermediate in-house.

FINANCIAL OVERVIEW

I am pleased to inform you that we delivered a strong performance in FY2022,
reflecting continued growth in each of our markets, strong profitability.
improvement in free cash-flows, and enhanced shareholder value. During the
fiscal year of FY2022, our revenues grew by 13.83% YoY, API segment’s
revenue reported an Yo increase of 22%.




In particular, on the domestic front, our formulations business has been witnessing positive momentum and has reported 11%
growth YoY. We also launched an anti-diabetic drug Dapagliflozin, under the brand name Dapaten. With this, we have further

consolidated our market share in the diabetes therapeutic segment.
I am pleased to inform you that our PBT increased by 23.07% YoY to INR 120.56 Mn in FY2022; and our PAT for the year for

FY2022 stood at INR 85.74 Mn versus INR 91.85 Mn in Fy2021.

PRODUCTION LINKED INCENTIVE SCHEME

The Government of India is working towards enhancing the development of the pharmaceutical industry through various
initiatives. A production-linked incentive scheme is one such scheme that is expected to ensure an enhancement in
manufacturing capabilities, introductions of more innovative products, and an improvement in research and development of
pipeline products. As the Government’s objective is geared towards making India a leading pharma product supplier in the
forthcoming years, we expect to benefit from the launch of several more supportive schemes in the near future.

In the meantime, I am pleased to inform you that Bal Pharma has received PLI approvals under the MSME ‘Category C’ of the
scheme. The Company’s various products in API and intermediates are now eligible for incentives over 6 years through this
scheme via increased revenues. This will help us to diversify our product portfolio, increase our top line, and enhance our
profitability & margin profile.

STRENGTHENED STRATEGY

I am happy to note that your Company has a good pipeline both in FDFs and APIs, which we expect will lead to robust growth
in the coming future. We have been continuously working hard to expand our geographical footprint in both domestic and
international markets. As a part of these expansion initiatives, we are significantly strengthening the medical representative
team. Currently, we have more than 400+ medical representative and we are consistently focusing on improving this strength.
Furthermore, we are placing greater focus on enhancing our efficiency across the business. Manufacturing efficiency,
rationalisation of our research and development, and cost optimisation are the targeted areas for improvement. All these efforts
are empowering us to be leaner and sharper, and we look forward to reaping the benefits from these efforts in the medium to
long run.

A POSITIVE OUTLOOK ON THE FUTURE

The growth opportunities in both domestic and international markets are ample and sizeable for Bal Pharma. With strong
market dynamics and Company fundamentals, I expect your Company to have a promising future. Your Company is
undertaking all efforts to cater to the maximum market share catering to multiple markets with its strong portfolio. We are

positive that our short-term and long-term efforts will position us to generate enhanced profitability and stakeholder value.
As an organisation, we are committed to business sustainability and business ethics. The Company making efforts to reduce

greenhouse gas emissions through several measures, including changing infrastructure and implementing new technologies.
The Company also intends to mitigate the different implications of climate change and other ESG-related factors across its
business operations.

As we end this financial year, we would like to extend our sincere thanks to the Board of Directors, stakeholders, business
partners, and our hardworking employees. We would also like to thank society and all other stakeholders for their contribution
towards making what we do enjoyable and empowering to the communities we serve.

Regards,

SHAILESH SIROYA
Managing Director
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NOTICE is hereby given that the 35th (Thirty Fifth) Annual General
Meeting (AGM) of the Members of Bal Pharma Limited will be held on

Monday, [9th September, 2022

at 11:30 A.M through Video

Conferencing (“VC”) / Other AudioVisual Means (“OAVM”), to transact
the following businesses:

ORDINARY BUSINESS:

To receive, consider and adopt the Audited Standalone and
Consolidated Financial Statements of the Company for the financial
year ended March 31,2022, the Statement of Profit and Loss for the
financial year ended as on that date and the Cash Flow Statement
together with the Reports of the Board of Directors and the
Auditors thereon.

To declare dividend of Re. | per Equity Share of Rs 10/- each.

To appoint a Director in place of Mr. Himesh Virupakshaya
(DIN # 08554422), who is retiring by rotation and being eligible,
offer him self for reappointment.

To appoint Statutory Auditors from the conclusion of this 35th
Annual General Meeting until the conclusion of the 40th Annual
General Meeting and to fix their remuneration.

To consider and if thought fit, to pass the following Resolution as an
Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Sections |39,
141 & 142 of the Companies Act,2013 (“Act”) and other applicable
provisions, if any, of the said Act and Companies (Audit and Auditors)
Rules,2014 made thereunder and other applicable rules, if any,under
the said Act (including any statutory modification(s) or re-
enactment thereof for the time being in force)Messrs SSJN B & Co.,,
Chartered Accountants (Firm Registration No.: 013976S) be and
are hereby appointed as the Statutory Auditors of the Company to
hold office from the conclusion of this 35th Annual General Meeting
till the conclusion of 40th Annual General Meeting of the Company
on such remuneration and out of pocket expenses as may be
mutually agreed upon by the Board of Directors and the Auditors,in
connection with the audit of financial statements of the Company.

FURTHER RESOLVED THAT any Director of the Company be
and is hereby authorized to do all such acts, things and deeds as may
be deemed necessary to give effect to the above stated resolution
and for filing the relevant E-form to the Registrar of Companies.”

SPECIAL BUSINESS:

Adoption of new Set of Memorandum of Association as per the
provisions of the CompaniesAct,201 3.

To consider and, if thought fit, to pass the following Resolution as a
Special Resolution:

“RESOLVED THAT pursuant to Sections 13, 15 and other
applicable provisions, if any, of the Companies Act, 2013, including
any statutory modification or re-enactment thereof for the time
being in force,and Rules made thereunder and subject to necessary
statutory approvals and modifications if any, the Memorandum of
Association of the Company be and is hereby altered in the

a)

b)

NOTICE

following manner:

By replacing numbering format‘l’, ‘I, ‘I, ‘IV’, ‘V’ and ‘VI’ with ‘I st’
‘2nd’,‘3rd’,“4th’,‘5th’ and ‘6th’ respectively to represent the various
main clauses in the Memorandum of Association.

3rd (a) of the Objects Clause of the Memorandum of Association of
the Company be titled as “The objects to be pursued by the
company on its incorporation”

3rd (b) of the Objects Clause of the Memorandum of Association of
the Company be titled as “(b) Matters which are necessary for
furtherance of the objects specified in clause 3(a)”

By deleting the existing Clause Il ©.

By deleting the existing Clause 4 and by substituting the following
new Clause 4th thereofas hereunder:

‘4th The Liability of the member(s) is limited and this liability is
limited to the amount unpaid, if any,on the shares held by them.

RESOLVED FURTHER THAT the Board of Directors of the
Company (herein referred to as the “Board” which term shall
include any Committee constituted by the Board or any person(s)
authorized by the Board to exercise the powers conferred by the
Board by this resolution) be and is hereby authorised to do all such
acts, deeds, matters and things as may be deemed proper, necessary,
or expedient, including filing the requisite forms with the Ministry of
Corporate Affairs or submission of documents with any other
authority, for the purpose of giving effect to this resolution and for
matters connected therewith or incidental thereto.”

Adoption of new Set of Articles of Association as per the provisions
of the CompaniesAct,201 3.

To consider and if thought fit, to pass the following Resolution as a
Special Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 14, |5
and any other applicable provisions of the Companies Act, 2013
(“the Act”) read with the Companies (Incorporation) Rules, 2014
(including any statutory modification(s) or re-enactment thereof,
for the time being in force), and as warranted by the aforesaid Act,
the Articles of Association of the Company be and are hereby
altered by deleting the existing Articles and by adopting the Articles
from Table F under the said Act, with such modifications as may be
applicable and relevant to the Company and as may be suggested by
the Stock Exchanges in terms of the Listing Agreements executed by
the Company with them,and as per the draft Articles of Association
available for inspection at the Registered Office of the Company and
as may be uploaded on the website of the Company, be and are
hereby approved and adopted in substitution, and to the entire
exclusion, of the regulations contained in the existing Articles of
Association of the Company.

RESOLVED FURTHER THAT the Board of Directors of the
Company be and is hereby authorized to do all such acts, deeds,
matters and things as may be deemed proper, necessary, or

—_——
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expedient, including filing the requisite forms with the Ministry of
Corporate Affairs or submission of documents with any other
authority, for the purpose of giving effect to this resolution and for
matters connected therewith or incidental thereto.”

To revise the managerial remuneration payable to Mr.Shailesh Siroya
(DIN #00048109), Managing Director.

To consider and if thought fit, to pass the following Resolution as
Special Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 197,
198 and Schedule V of the Companies Act, 2013 and rules made
thereunder or any amendment(s) or modification(s) thereof and
subject to the applicable clauses of the Articles of Association of the
Company, the managerial remuneration payable to Mr. Shailesh
Siroya, Managing Director of the Company as recommended by the
Nomination and Remuneration Committee and the Board be and is
hereby fixed at Rs | 1,05,000/- (Rupees Eleven Lakh Five Thousands
only) per month for the remaining period of 2 (Two) years with
effect from 01.08.2022, which is inclusive of salary and perquisites,
but exclusive of the followings:

|. Variable commission not exceeding 5% of the net profits of the
Company or such other percentage as may be decided by the Board
from time to time.

2. Contribution to provident fund, superannuation fund or annuity
fund to the extent they singly or together are not taxable under the
IncomeTaxAct,1961.

3. Gratuity payable at a rate not exceeding half a month’s salary for
each completed year of service and

4. Encashment of leave at the end of the tenure.
Annual revision in the salary:

Annual revision in the salary, if any shall be decided by the
Nomination and Remuneration Committee and Board of Directors
based upon Company’s performance and personal performance
measured against agreed objectives for the year as decided by the
Board from time to time, subject to the condition that the overall
remuneration shall not exceed the limits specified under the
Companies Act, 2013 read with ScheduleV of the Companies Act,
2013.

i. He will not be paid any sitting fees for attending Meetings of the
Board of Directors or Committees thereof.

ii. Heisliable to retire by rotation
Minimum Remuneration

In the event of absence or inadequacy of profits in any financial year
during the currency of tenure of his appointment, the entire
applicable remuneration by way of salary and perquisites mentioned
above shall be revised to match with the provisions prescribed
under ScheduleV of the CompaniesAct,201 3.

FURTHER RESOLVED THAT the Board of Directors of the
Company be and is hereby authorised to vary the terms and
conditions of appointment of Mr. Shailesh Siroya as Managing
Director, subject to the limits prescribed under the ScheduleV of the

9.

CompaniesAct, 2013

To revise the managerial remuneration payable to Mr.Virupakshaya
Himesh (DIN #08554422)Whole-Time Director.

To consider and if thought fit, to pass the following Resolution as
Special Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 197,
198 and Schedule V of the Companies Act, 2013 and rules made
thereunder or any amendment(s) or modification(s) thereof and
subject to the applicable clauses of the Articles of Association of the
Company, the managerial remuneration payable to Mr.Virupakshaya
Himesh, Whole-Time Director of the Company as recommended
by the Nomination and Remuneration Committee and the Board
be and is hereby fixed at Rs 3,01,280/- (Rupees Three Lakh One
Thousand Two Hundred and Eighty only) per month for the
remaining period of 2 (Two) years with effect from
28.09.2022,which is inclusive of salary and perquisites, but exclusive
of the followings:

a). Variable commission not exceeding 2% of the net profits of the
Company or such other percentage as may be decided by the Board
from time to time.

b) Contribution to provident fund, superannuation fund or annuity
fund to the extent they singly or together are not taxable under
IncomeTaxAct, 1961.

c) Gratuity payable at a rate not exceeding half a month salary for
each completed year of continued service.

d) Encashment of leave at the end of the tenure.
Annual revision in the salary:

Annual revision in the salary, if any shall be decided by the
Nomination and Remuneration Committee and Board of Directors
based upon Company’s performance and personal performance
measured against agreed objectives for the year as decided by the
Board from time to time, subject to the condition that the overall
remuneration shall not exceed the limits specified under the
Companies Act, 2013 read with ScheduleV of the Companies Act,
2013.

Minimum Remuneration

In the event of absence or inadequacy of profits in any financial year
during the currency of tenure of his appointment, the entire
applicable remuneration by way of salary and perquisites
mentioned above shall be revised to match with the provisions
prescribed under ScheduleV of the CompaniesAct,201 3.

FURTHER RESOLVED THAT the Board of Directors of the
Company be and is hereby authorised to vary the terms and
conditions of appointment of Mr.Virupakshaya Himesh as Whole-
Time Director, subject to the limits prescribed under the Schedule
V of the CompaniesAct, 2013

To appoint Mr.H SVenkatesh (DIN# 01776040) as Director and also
as an Independent Director of the Company for second term.

To consider and if thought fit, to pass the following Resolution as an
Ordinary Resolution:

_—



_—

“RESOLVED THAT pursuant to the provisions of the Articles of
Association of the Company, Mr. H S Venkatesh (DIN:01776040)
who was appointed as an Additional Director of the Company by the
Board of Directors with effect from 23rd May, 2022 and who holds
office until the date of this AGM, in terms of Section 161 of the
Companies Act, 2013 and the Rules made there under and other
applicable laws, if any, be and is hereby appointed as Director of the
Company.

RESOLVED FURTHER THAT pursuant to the provisions of
Sections 149 and 152 of the Companies Act, 2013 read with
Schedule IV and all other applicable provisions, if any, of the Act and
the Companies (Appointment and Qualifications of Directors)
Rules,2014,including any statutory modification(s) or re-enactment
thereof for the time being in force and SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 as amended from time
to time, Mr. H S Venkatesh, be and is hereby appointed as an
Independent Director of the Company for second term of 3.4 Years
(Three Years Four Months) commencing from 23.05.2022 to
30.09.2025 and whose office shall not be subject to retirement by
rotation.

RESOLVED FURTHER THAT any one of the Directors or
Company Secretary of the Company be and are hereby severally
authorised to do all such acts, deeds, things and take all such steps as
may be necessary, proper and expedient to give effect to the above
said resolution also to take necessary steps to file necessary returns
with the Registrar of Companies and comply with other formalities,
if any as may be required pursuant to the provisions of Companies
Act, 2013 orsuch other Regulations.”

. To appoint Mr. Kotian Chittananda Damodar (DIN # 09613054) as

Director and also asWholeTime Director of the Company.

To consider and if thought fit, to pass the following Resolution as an
Special Resolution:

RESOLVED THAT pursuant to the provisions of the Articles of
Association of the Company, Mr.Kotian Chittananda Damodar (DIN
# 09613054) who was appointed as an Additional Director of the
Company by the Board of Directors with effect from 30th May 2022
and who holds office until the date of this AGM in terms of Section
161 of the CompaniesAct,2013 and the Rules made there under and
other applicable laws, if any, be and is hereby appointed as Director
of the Company who shall be liable to retire by rotation.

RESOLVED FURTHER THAT pursuant to Sections 196, 197
and 203 read with ScheduleV and other applicable provisions, if any
of the Companies Act, 2013, the consent of the Members of the
Company be and is hereby accorded to appoint Mr. Kotian
Chittananda Damodar as a Whole-Time Director of the Company
for a period of 5 (Five) years with effect from 30th May 2022 to 29th
May,2027 on the following terms and conditions:

i. Basic Salary - Rs 1,41,206/- for a period of 3 (Three) years which
is inclusive of salary and perquisites but exclusive of the
following:

a) Contribution to provident fund,superannuation fund or annuity
fund to the extent they singly or together are not taxable under
IncomeTaxAct, 1961.
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b) Gratuity payable at a rate not exceeding half a month salary for
each completed year of continued service.

c) Encashment of leave at the end of the tenure.
Annual revision in the salary

ii. Annual revision in the salary, if any shall be decided by the
Nomination and Remuneration Committee and Board of
Directors based upon Company’s performance and personal
performance measured against agreed objectives for the year as
decided by the Board from time to time, subject to the condition
that the overall remuneration shall not exceed the limits
specified under the CompaniesAct, 2013 read with ScheduleV of
the CompaniesAct,2013.

He will not be paid any sitting fees for attending Meetings of the
Board of Directors or Committees thereof.

iv. Heis liable to retire by rotation

RESOLVED FURTHERTHAT any of the Directors or Company
Secretary of the Company be and are hereby severally authorised to
do all such acts, deeds, things and take all such steps as may be
necessary, proper and expedient to give effect to the above said
resolution also to take necessary steps to file necessary returns with
the Registrar of Companies and comply with other formalities, if any
as may be required pursuant to the provisions of Companies Act,
2013 or such other Regulations.”

. To ratify the remuneration payable to CostAuditors for the financial

year 2022-23:

To consider and if thought fit to pass the following Resolution as an
Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 148(3)
and other applicable provisions, if any, of the Companies Act, 2013
and the Companies (Audit and Auditors) Rules, 2014 (including any
statutory modifications or re-enactment thereof), the
remuneration payable to Mr. M.R Krishna Murthy, Bengaluru, Cost
Auditors (Membership No.7568), appointed by the Board of
Directors based on the recommendation of the Audit Committee of
the Company to conduct the audit of the Cost records of the
Company for the financial year 2022-23 amounting to Rs. 40,000/-
(Rupees Forty Thousand only) including applicable taxes and re-
imbursement of out of pocket expenses incurred by them in
connection with the audit of cost records, be and is hereby ratified
and approved.

RESOLVED FURTHER THAT any of the Board of Directors or
Company Secretary of the Company be and is hereby authorized to
do all such acts, deeds, matters and things as may be considered
necessary and expedient in order to give effect to the above said
Resolution.”

By the order of the Board of Directors
For Bal Pharma Limited

Preeti Singh
Place: Bengaluru Company Secretary
Date: 30th May, 2022 M.No A51854



Bal Pharma Limited

Note

a)

b)

d)

g)

h)

Statement pursuant to the provisions of Section 102(1) of the
CompaniesAct, 2013 (“Act”),in respect of the Special Business to be
transacted at the Annual General Meeting (“AGM”) is annexed
hereto.

Pursuant to the General Circular nos. 20/2020 dated 05.05.2020,
14/2020 dated 08.04.2020, 17/2020 dated 13.04.2022, 02/2021
dated 13.01.2021,02/2022 dated 05.05.2022 issued by the Ministry
of Corporate Affairs ("MCA") and Circular no. SEBI/HO/CFD
/CMD/CIR/P/2020/79 and SEBI/HO/CFD /CMD2/CIR/P/2021/1 |
issued by the SEBI (hereinafter collectively referred to as “the
Circulars”), Companies are allowed to hold AGM through VC,
without the physical presence of Members at a common venue.
Hence,in compliance with the Circulars,the AGM of the Company is
being held throughVC.

A Member entitled to attend and vote at the AGM is entitled to
appoint one or more proxies to attend and vote on his/her behalf
and the proxy need not be a Member of the Company. However,
pursuant to the MCA Circulars and SEBI Circular, the AGM will be
held throughVC/OAVM and the physical attendance of Members in
any case has been dispensed with. Accordingly, the facility for
appointment of Proxies by the Members will not be available for the
AGM and hence the Proxy Form,Route Map and Attendance Slip are
notannexed to this Notice.

In case of joint holders attending the Meeting, only such joint holder
who is higher in the order of names will be entitled to vote.

The Register of Members and Share Transfer Books of the Company
will remain closed from Thursday, | 5th September; 2022 to Monday,
| 9th September, 2022 (both days inclusive).

Members holding more than one Share Certificate in different folios
are requested to apply for consolidation of the folios and send the
relative Share Certificates to the Company’s Registrar and Share
Transfer Agent, TSR Consultants Private Limited,# C-101, I ST Floor,
247 Park, Lal Bahadur Shastry Marg, Vikhroli (West) Mumbai-
400083.

Institutional Shareholders / Corporate Members (i.e. other than
individuals / HUF NRI, etc.) are required to send a certified true copy
(PDF/JPG Format) of its Board or governing body
Resolution/Authorization etc., authorizing its representative to
attend the AGM through VC / OAVM on its behalf and to vote
through remote e-voting to the Scrutinizer by email through its
registered email address to parameshwar@vijkt.in with a copy
marked to evoting@nsdl.co.in.

Dividend, if any, that may be declared at the Meeting will be paid on
or before 9th October, 2022 to those Members entitled there to,
whose names appear in the Register of Members of the Company at
the close of business hours on 14th September, 2022 and for those
holding the Shares in demat mode, the dividend will be paid to the
Members whose names are furnished by National Securities
Depository Limited (NSDL) and Central Depository Services
(India) Limited (CDSL) as beneficial owners on that date and the
bank particulars registered with the respective Depository
Accounts will be used for this purpose.

)

k)

NOTICE

Members holding shares in electronic form may please note that as
per the regulations of National Securities Depository Ltd (NSDL)
and Central Depository Services (India) Limited (CDSL), the
Company is obliged to print the bank details on the dividend
warrants as furnished by these Depositories to the Company and
the Company cannot entertain any request for deletion/change of
bank details already printed on dividend warrants as per information
received from the concerned Depositories. In this regard, Members
should contact their Depository Participant (DP) and furnish
particulars of any changes desired by them.

Pursuant to Section 124 of the Companies Act, 2013 any money
transferred to Unpaid Dividend Account and remaining unclaimed
for a period of 7 (Seven) years from the date of such transfer to the
Unpaid Dividend Account shall be transferred by the Company to
the Investor Education and Protection Fund (IEPF) established by
the Central Government, and thereafter, the Shareholders shall not
be able to claim any Unpaid Dividend amount from the Company.
The Company has transferred the amount lying in the credit of
Unpaid Dividend Account for up to the financial year 2013-2014 to
Investor Education and Protection Fund as stipulated under Section
125 of the Companies Act, 2013 read with Investor Education and
Protection Fund (Awareness and Protection of Investors) Rules,
2001.The Members who have not en-cashed the Dividend Warrants
for the financial years 2014-15 onwards are requested to write to
the Company directly or to TSR Consultants Private Limited, the
Registrar and Share Transfer Agents of the Company.

The Members may now avail of the facility of nomination, by
nominating in the prescribed form,a person to whom your Shares in
the Company shall vest in the event of death of the Member.
Interested Members may write to the Company’s Registrar & Share
Transfer Agent for the prescribed form.

Securities and Exchange Board of India (SEBI) has mandated the
submission of Permanent Account Number (PAN) by every
participant in Securities market. Members holding Shares in
electronic form are, therefore, requested to submit the PAN to their
Depository Participants with whom they are maintaining their
demat accounts. Members holding shares in physical form can
submit their PAN details to the Company / Registrar and Transfer
Agents, TSR Consultants Private Limited, Mumbai.

In compliance with the aforesaid MCA Circulars and SEBI Circular
Notice of the AGM along with the Annual Report 2021-22 is being
sent only through electronic mode to those Members whose email
addresses are registered with the Company/Depositories.Members
may note that the Notice and Annual Report 2021-22 will also be
available on the Company’s website www.balpharma.com, websites
of the Stock Exchanges i.e. BSE Limited and National Stock Exchange
of India Limited at ¢« www.bseindia.comand
www.nseindia.comrespectively, and on the website of NSDL .

https://www.evoting.nsdl.com.
As per Regulation 40 of SEBI Listing Regulations, as amended,

Securities of listed Companies can be transferred only in
dematerialized form with effect from,April 1,2019, except in case of
request received for transmission or transposition of Securities. In

—_—



P)

q)

s)

b)

_—

view of this and to eliminate all risks associated with physical shares
and for ease of portfolio management, Members holding shares in
physical form are requested to consider converting their holdings to
dematerialized form. Members can contact the Company or
Company’s Registrars and Transfer Agents (RTA), TSR Consultants
Private Limited for assistance in this regard.

Relevant documents referred to in the accompanying Notice and
the Explanatory Statement, Registers and all other documents will
be available for inspection in electronic mode. Members can inspect
the same by sending an email to the Company at e
secretarial@balpharma.com.

Members seeking any information/desirous of asking any questions
with regard to the accounts, operations or any matter of the
Company are requested to send email to the Company at e
investor@balpharma.com at least 7 days before the Meeting. The
same will be replied by the Company suitably.

The Company has designated an exclusive email id called e
investor@balpharma.com to redress Members’ complaints/
grievances. In case you have any queries/ complaints or grievances,
then please write to us at sinvestor@balpharma.com.

To support the ‘Green Initiative’, Members who have not yet
registered their email addresses are requested to register the same
with their DPs in case the shares are held by them in electronic form
and with TSR Consultants Private Limited in case the Shares are held
by them in physical form.

The business set out in the Notice will be transacted through
electronic voting system and the Company is providing facility for
voting by electronic means. Instructions and other information
relating to e-voting are given in this Notice.

INFORMATION FOR MEMBERS RELATING TO E-
VOTINGAREAS UNDER:

In view of the outbreak of the COVID-19 pandemic,social distancing
is a norm to be followed and pursuant to the Circular No. 14/2020
dated April 08, 2020, Circular No.17/2020 dated April 13, 2020
issued by the Ministry of Corporate Affairs followed by Circular No.
20/2020 dated May 05,2020 and Circular No.02/202 | dated January
13,2021 and all other relevant circulars issued from time to time,
physical attendance of the Members to the EGM/AGM venue is not
required and general meeting be held through video conferencing
(VC) or other audio visual means (OAVM). Hence, Members can
attend and participate in the ensuing EGM/AGM throughVC/OAVM.

Pursuant to the Circular No. 14/2020 dated April 08,2020, issued by
the Ministry of Corporate Affairs, the facility to appoint proxy to
attend and cast vote for the members is not available for this
EGM/AGM. However, the Body Corporates are entitled to appoint
authorised representatives to attend the EGM/AGM through
VC/OAVM and participate there at and cast their votes through e-
voting.

The Members can join the EGM/AGM in the VC/OAVM mode |5
minutes before and after the scheduled time of the commencement

of the Meeting by following the procedure mentioned in the Notice.
The facility of participation at the EGM/AGM through VC/OAVM

d)

e)

g)
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will be made available for 1000 members on first come first served
basis.This will not include large Shareholders (Shareholders holding
2% or more shareholding), Promoters, Institutional Investors,
Directors, Key Managerial Personnel, the Chairpersons of the Audit
Committee, Nomination and Remuneration Committee and
Stakeholders Relationship Committee, Auditors etc. who are
allowed to attend the EGM/AGM without restriction on account of
first come first served basis.

The attendance of the Members attending the EGM/AGM through
VC/OAVM will be counted for the purpose of reckoning the quorum
under Section 103 of the CompaniesAct,2013.

Pursuant to the provisions of Section 108 of the Companies Act,
2013 read with Rule 20 of the Companies (Management and
Administration) Rules,2014 (as amended) and Regulation 44 of SEBI
(Listing Obligations & Disclosure Requirements) Regulations 2015
(as amended), and the Circulars issued by the Ministry of Corporate
Affairs dated April 08, 2020, April 13,2020 and May 05, 2020 the
Company is providing facility of remote e-Voting to its Members in
respect of the business to be transacted at the EGM/AGM. For this
purpose,the Company has entered into an agreement with National
Securities Depository Limited (NSDL) for facilitating voting through
electronic means, as the authorized agency. The facility of casting
votes by a member using remote e-Voting system as well as venue
voting on the date of the EGM/AGM will be provided by NSDL.

In line with the Ministry of Corporate Affairs (MCA) Circular No.
17/2020 dated April 13,2020, the Notice calling the EGM/AGM has
been uploaded on the website of the Company at
www.balpharma.com . The Notice can also be accessed from the
websites of the Stock Exchanges i.e. BSE Limited and National Stock
Exchange of India Limited at www.bseindia.com and
www.nseindia.com respectively and the EGM/AGM Notice is also
available on the website of NSDL (agency for providing the Remote
e-Voting facility) i.e. www.evoting.nsdl.com.

EGM/AGM has been convened through VC/OAVM in compliance
with applicable provisions of the Companies Act, 2013 read with
MCA Circular No. 14/2020 dated April 08,2020 and MCA Circular
No. 17/2020 dated April 13,2020, MCA Circular No.20/2020 dated
May 05,2020 and MCA Circular No.2/202 | dated January 13,2021.

THE INSTRUCTIONS FOR MEMBERS FOR REMOTE E-
VOTING AND JOINING GENERAL MEETING ARE AS
UNDER

The remote e-voting period begins on 16th September 2022 at
09.00 A.M. and ends on [8th September 2022 at 05.00 PM. The
remote e-voting module shall be disabled by NSDL for voting
thereafter. The Members, whose names appear in the Register of
Members / Beneficial Owners as on the record date (cut-off date)
i.e. 12th September 2022, may cast their vote electronically. The
voting right of shareholders shall be in proportion to their share in
the paid-up equity share capital of the Company as on the cut-off

date,being 12th September 2022.
How do | vote electronically using NSDL e-Voting system?

The way to vote electronically on NSDL e-Voting system consists of
“Two Steps” which are mentioned below:
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Individual Shareholders
holding securities in
demat mode with CDSL

Existing users who have opted for Easi / Easiest, they can login through their user id and password.
Option will be made available to reach e-Voting page without any further authentication.The URL for users
to login to Easi/ Easiest are https://web.cdslindia.com/myeasi/home/loginor www.cdslindia.com and
click on New System Myeasi.

i. After successful login of Easi/Easiest the user will be also able to see the EVoting Menu.The Menu will have

links of e-Voting service provideri.e.NSDL.Click on NSDL to cast your vote.

If the user is not registered for Easi/Easiest, option to register is available at https://web.cdslindia.com
/myeasi/Registration/EasiRegistration

. Alternatively, the user can directly access e-Voting page by providing dematAccount Number and PAN No.

from a link in www.cdslindia.com home page.The system will authenticate the user by sending OTP on
registered Mobile & Email as recorded in the demat Account.After successful authentication, user will be
provided links for the respective ESP i.e. NSDL where the e-Voting is in progress.

Individual Shareholders

(holding securities in

demat mode) login through their
depository participants

You can also login using the login credentials of your demat account through your Depository Participant
registered with NSDL/CDSL for e-Voting facility. upon logging in, you will be able to see e-Voting option.
Click on e-Voting option, you will be redirected to NSDL/CDSL Depository site after successful
authentication, wherein you can see e-Voting feature. Click on company name or e-Voting service provider
i.e.NSDL and you will be redirected to e-Voting website of NSDL for casting your vote during the remote
e-Voting period or joining virtual meeting & voting during the meeting.

Important note: Members who are unable to retrieve User ID/ Password are advised to use Forget User ID and
Forget Password option available at abovementioned website.

Helpdesk for Individual Shareholders holding securities in demat mode for any technical issues related to
login through Depository i.e. NSDL and CDSL.

Login Type

Helpdesk details

Individual Shareholders holding
securities in demat mode
with NSDL

Members facing any technical issue in login can contact NSDL helpdesk by sending a request at
evoting@nsdl.co.in or call at toll free no.: 1800 1020 990 and 1800 22 44 30

Individual Shareholders holding
securities in demat mode
with CDSL

Members facing any technical issue in login can contact CDSL helpdesk by sending a request at
helpdesk.evoting@cdslindia.com or contact at 022- 23058738 or 022-23058542-43
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B) Login Method for e-Voting and joining virtual meeting for shareholders other than Individual shareholders holding
securities in demat mode and shareholders holding securities in physical mode.

How to Log-in to NSDL e-Voting website?
I. Visit the e-Voting website of NSDL. Open web browser by typing the following URL: https://www.evoting.nsdl.com/ either on a
Personal Computer or on a mobile.
2. Once the home page of e-Voting system is launched, click on the icon “Login” which is available under ‘Shareholder/Member’ section.
3. A new screen will open.You will have to enter your User ID, your Password/OTP and a Verification Code as shown on the screen.
Alternatively, if you are registered for NSDL eservices i.e. IDEAS, you can log-in at https://eservices.nsdl.com/
with your existing IDEAS login. Once you log-in to NSDL eservices after using your log-in credentials, click on e-Voting and
you can proceed to Step 2 i.e. Cast your vote electronically.

4. Your User ID details are given below :

Manner of holding Shares i.e.
Demat (NSDL or CDSL) or Physical Your User ID is:

a) For Members who hold Shares in demat account with NSDL. 8 Character DP ID followed by 8 Digit Client ID
For example if your DP ID is In300%** and Client ID is
| 278655 then your user ID is IN30Q### | 2kkkk

b) For Members who hold Shares in demat account with CDSL. 16 Digit Beneficiary ID
For example if your Beneficiary ID is
| Qistisisistiseiek then your user ID s | i

c) For Members holding shares in Physical Form. EVEN Number followed by Folio Number registered with the company
For example if folio number is 00 1#** and EVEN is 101456 then

user ID is 10145600 | ***

5. Password details for shareholders other than Individual shareholders are given below:
a. Ifyouarealready registered for e-Voting,then you can user your existing password to login and cast your vote.
b. Ifyouare using NSDL e-Voting system for the first time,you will need to retrieve the ‘initial password’ which was communicated to you.Once you

retrieve your ‘initial password’,you need to enter the ‘initial password’ and the system will force you to change your password.
c. How toretrieve your ‘initial password’?

i. If your email ID is registered in your demat account or with the company, your ‘initial password’ is communicated to you on your email ID.Trace
the email sent to you from NSDL from your mailbox. Open the email and open the attachment i.e.a .pdf file. Open the .pdf file.The password to
open the .pdf file is your 8 digit client ID for NSDL account, last 8 digits of client ID for CDSL account or folio number for shares held in physical f
form.The .pdf file contains your‘User ID’ and your ‘initial password’.

ii. Ifyouremail ID is not registered, please follow steps mentioned below in process for those shareholders whose email ids are not registered.

6. Ifyouare unable to retrieve or have not received the “ Initial password” or have forgotten your password:
a. Click on Forgot User Details/Password?’(If you are holding shares in your demat account with NSDL or CDSL) option

available on www.evoting.nsdl.com.
Physical User Reset Password (If you are holding shares in physical mode) option available on www.evoting.nsdl.com.
If you are still unable to get the password by aforesaid two options, you can send a request at evoting@nsdl.co.in mentioning your

demat account number/folio number,your PAN,your name and your registered address etc.
d. Members canalso use the OTP (OneTime Password) based login for casting the votes on the e-Voting system of NSDL.

7. After entering your password,tick on Agree to‘Terms and Conditions” by selecting on the check box.
8. Now,you will have to click on‘“Login”’ button.

9. Afteryouclickon the‘Login” button,Home page of e-Voting will open.

_—
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Step 2:Cast your vote electronically and join General Meeting on NSDL e-Voting system.
How to cast your vote electronically and join General Meeting on NSDL e-Voting system?

I.  After successful login at Step |,you will be able to see all the companies “EVEN” in which you are holding shares and whose voting cycle and General
Meeting is in active status.

2. Select“EVEN” of company for which you wish to cast your vote during the remote e-Voting period and casting your vote during the General Meeting.
For joining virtual meeting,you need to click on“VC/OAVM” link placed under“Join General Meeting”.

3. Now you are ready for e-Voting as theVoting page opens.

4. Cast your vote by selecting appropriate options i.e.assent or dissent, verify/modify the number of shares for which you wish to cast your vote and
click on“Submit” and also*“Confirm” when prompted.

5. Upon confirmation,the message “Vote cast successfully” will be displayed.

You can also take the printout of the votes cast by you by clicking on the print option on the confirmation page.

7. Once you confirm your vote on the resolution,you will not be allowed to modify your vote

o

General Guidelines for shareholders

I. Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send scanned copy (PDF/|JPG Format) of the relevant Board
Resolution/ Authority letter etc. with attested specimen signature of the duly authorized signatory(ies) who are authorized to vote, to the
Scrutinizer by e-mail to parameshwar@vijkt.in with a copy marked to evoting@nsdl.co.in.

2. ltis strongly recommended not to share your password with any other person and take utmost care to keep your password confidential. Login to the
e-voting website will be disabled upon five unsuccessful attempts to key in the correct password. In such an event, you will need to go through the
“Forgot User Details/Password?” or Physical User Reset Password?”” option available on www.evoting.nsdl.com to reset the password.

3. Incase of any queries,you may refer the Frequently Asked Questions (FAQs) for Shareholders and e-voting user manual for Shareholders available at
the download section of www.evoting.nsdl.com or call on toll free no.: 1800 1020 990 and 1800 22 44 30 or send a request at
evoting@nsdl.co.in

Process for those shareholders whose email ids are not registered with the depositories for procuring user id and password and
registration of e mail ids for e-voting for the resolutions set out in this notice:

I. In case shares are held in physical mode please provide Folio No., Name of shareholder, scanned copy of the share certificate (front and back),
PAN (self attested scanned copy of PAN card), AADHAR (self attested scanned copy of Aadhar Card) by email to
secretarial@balpharma.com

2. In case shares are held in demat mode, please provide DPID-CLID (16 digit DPID + CLID or |6 digit beneficiary ID), Name, client master or
copy of Consolidated Account statement, PAN (self attested scanned copy of PAN card), AADHAR (self attested scanned copy of Aadhar Card)
to secretarial@balpharma.com. If you are an Individual shareholders holding securities in demat mode, you are requested to refer to the
login method explained at step | (A) i.e. Login method for e-Voting and joining virtual meeting for Individual shareholders holding securities
in demat mode.

3. Alternatively shareholder/members may send a request to evoting@nsdl.co.in for procuring user id and password for e-voting by
providing above mentioned documents.

4. In terms of SEBI circular dated December 9, 2020 on e-Voting facility provided by Listed Companies, Individual shareholders holding
securities in demat mode are allowed to vote through their demat account maintained with Depositories and Depository Participants.
Shareholders are required to update their mobile number and email ID correctly in their demat accountin order to access e-Voting facility.

THE INSTRUCTIONS FOR MEMBERS FOR e-VOTING ONTHE DAY OFTHE EGM/AGMAREAS UNDER:-

I. The procedure for e-Voting on the day of the EGM/AGM is same as the instructions mentioned above for remote e-voting.

2. Only those Members/ shareholders, who will be present in the EGM/AGM through VC/OAVM facility and have not casted their vote on the
Resolutions through remote e-Voting and are otherwise not barred from doing so, shall be eligible to vote through e-Voting system in the
EGM/AGM.

3. Members who have voted through Remote e-Voting will be eligible to attend the EGM/AGM. However, they will not be eligible to vote at the
EGM/AGM.

4. The details of the person who may be contacted for any grievances connected with the facility for e-Voting on the day of the EGM/AGM shall
be the same person mentioned for Remote e-voting.

_—
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INSTRUCTIONS FOR MEMBERS FOR ATTENDING THE
EGM/AGMTHROUGH VC/OAVMAREAS UNDER:

Member will be provided with a facility to attend the EGM/AGM
through VC/OAVM through the NSDL e-Voting system. Members
may access by following the steps mentioned above for Access to
NSDL e-Voting system. After successful login, you can see link of
“VC/OAVM link” placed under “Join General meeting” menu against
company name.You are requested to click onVC/OAVM link placed
under Join General Meeting menu. The link for VC/OAVM will be
available in Shareholder/Member login where the EVEN of
Company will be displayed. Please note that the members who do
not have the User ID and Password for e-Voting or have forgotten
the User ID and Password may retrieve the same by following the
remote e-Voting instructions mentioned in the notice to avoid last
minute rush.

Members are encouraged to join the Meeting through Laptops for
better experience.

Further Members will be required to allow Camera and use Internet
with a good speed to avoid any disturbance during the meeting.

Please note that Participants Connecting from Mobile Devices or
Tablets or through Laptop connecting via Mobile Hotspot may
experience Audio/Video loss due to Fluctuation in their respective
network. It is therefore recommended to use Stable Wi-Fi or LAN
Connection to mitigate any kind of aforesaid glitches.

Shareholders who would like to express their views/have questions
may send their questions in advance mentioning their name demat
account number/folio number, email id, mobile number at
secretarial@balpharma.com. The same will be replied by the
company suitably.

Shareholders who have registered their names as speaker will only
be allowed to express their views / ask questions during the
meeting.

Other Instructions:

(I) This AGM Notice is being sent to all the Members, whose names

appear in the Register of Members/ List of Beneficial Owners as
received from National Securities Depository Limited (NSDL) /
Central Depository Services (India) Limited (CDSL) as on
18th August,2022.Any person,who acquires Shares of the Company
and becomes a Member of the Company after sending of the Notice
and holding Shares as of the cut-off date of 12th September, 2022,
may obtain the login ID and password by sending a request at
evoting@nsdl.co.in. However, if he/she is already registered with
NSDL for remote e-voting then he/she can use his/her existing User
ID and password for casting the vote.

(ii) You can also update your mobile number and e-mail id in the user

profile details of the folio which may be used for sending future
communication(s).

iii) The Board of Directors has appointed Mr. Parameshwar G Bhat,

_—

Practising Company Secretary (Membership No. FCS 8860) as the
Scrutinizer to scrutinize the e-voting process in a fair and
transparent manner.

(iv) The Scrutinizer shall within a period not exceeding forty eight (48)

hours from the conclusion of the e-voting period unlock the votes in
the presence of at least two (2) witnesses not in the employment of
the Company and make a Scrutinizer’s Report of the votes cast in
favour or against, if any, forthwith to the Managing Director or
designated Director of the Company.

(v) The Results shall be declared within 2 working days from the

conclusion of the Annual General Meeting. The results declared
along with the Scrutinizer’s Report shall be placed on the Company’s
website www.balpharma.com and on the website of NSDL within
two (2) working days of passing of the resolutions at the AGM of the
Company and also be communicated to BSE and NSE.

(vi) Subject to receipt of requisite number of votes, the Resolutions shall

be deemed to be passed on the date of the Meeting, i.e. Monday,
| 9th September, 2022

Explanatory Statement pursuant to Section 102 (1) of the
CompaniesAct,2013:

Item No.5:

The Companies Act, 2013, has prescribed new format of
Memorandum of Association (“MOA”) for public companies limited
by shares.Accordingly, with a view to align the existing MOA of the
Company withTable A of the Schedule | of the Act and in accordance
with Section 4 and |3 of the Act, it is proposed to alter
Memorandum of Association so as to align the same with
CompaniesAct,2013.

The Board at its meeting held on 30.05.2022 has approved alteration
of the MOA of the Company and recommended the Special
Resolution set forth in Item No.5 of the Notice for approval of the
Members. Gist of proposed amendments to Memorandum of
Association is appended to this Explanatory Statement as
Annexure-|.

Also, a copy of the proposed MOA of the Company would be
available for inspection for the Members at the Registered
Office/Corporate Office of the Company during the office hours on
any working day, except Saturdays, Sundays and public holidays,
between | [:00A.M.to 01:00 PM.and also on the date of AGM.

None of the Directors or Key Managerial Personnel of the Company
and/or their relatives is concerned or interested, financially or
otherwise except to the extent of their shareholdings in the
resolution set outat Item No.5 of the Notice.

Item No.6:

TheArticles of Association (“AOA”) of the Company as presently in
force are based on the erstwhile Companies Act, 1956 and several
regulations in the existing AOA are no longer in conformity with the
Companies Act, 2013. Further, several regulations / articles of the
existing AOA of the Company require alteration or deletion
pursuant to changes in applicable laws.

Therefore, it is considered expedient to alter Articles of Association
so as to align the same with Companies Act, 2013.The new AOA to
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be substituted in place of the existing AOA are based on“Table-F” of
the Act which sets out the model Articles of Association for a
company limited by shares. Gist of proposed amendments to
Articles of Association is appended to this Explanatory Statement as
Annexure-Il.

Also, a copy of the draft Articles of Association of the Company
would be available for inspection by the members at the Registered
Office/Corporate Office of the Company on any working day
between | [:00A.M.to 01:00 PM.and also on the date of AGM.

None of the Directors or Key Managerial Personnel of the Company
and/or their relatives is concerned or interested, financially or
otherwise except to the extent of their shareholdings in the
resolution set outat Item No. 6 of the Notice.

Item No.7:

Keeping in mind the industry norms and remuneration paid to
similar appointees in other companies and the active role played by
Mr. Shailesh Siroya as Managing Director of the Company, the
Nomination and Remuneration Committee of the Company and
the Board in their Meetings held on 30.05.2022 have considered and
recommended a remuneration of Rs 11,05,000/- per month, with
effect from 01.08.2022 and for a period of 2 (Two) years, as per the
provisions of ScheduleV of the Companies Act, 2013 and subject to
the approval of the Members of the Company.

The remuneration recommended may be revised to the minimum
remuneration payable in the event of loss or inadequacy of Profits,as
per ScheduleV of the CompaniesAct,2013.

Remuneration based on net profits:

In addition to the salary, perquisites and allowances as set out above,
Mr. Shailesh Siroya shall be entitled to receive the remuneration
based on the net profits of the Company with a ceiling of 5% and the
same will be determined by the Board and/or the Nomination and
Remuneration Committee of the Company,for each financial year.

Reimbursement of Expenses:

Expenses incurred for travelling, boarding and lodging including for
his spouse during business trips, any medical assistance provided
including for his family members,and provision of cars for the use of
Company’s business and telephone expenses at residence shall be
reimbursed at actual and not considered as perquisites.

General:

The Managing Director will perform his duties with regard to all
works of the Company and he will manage and attend to such
business and carry out the orders and directions given by the Board
from time to time in all respects and confirm to and comply with all
such directions and regulations as may from time to time be given
and made by the Board.

The Managing Director shall act in accordance with the Articles of
Association of the Company and shall abide by the provisions
contained in Section |66 of the Act with regard to the duties of the
Directors.

Except Mr. Shailesh Siroya, none of the other Directors or Key
Managerial Personnel of the Company and/or their relatives is
concerned or interested, financially or otherwise except to the
extent of their shareholdings, if any, in the resolution set out at Item
No.7 of the Notice.

Item No.8:

Keeping in mind the industry norms and remuneration paid to
similar appointees in other companies and the active role played by
Mr. Virupakshaya Himesh asWhole-Time Director of the Company,
the Nomination and Remuneration Committee of the Company
and the Board in their Meetings held on 30.05.2022 have considered
and recommended a remuneration of Rs 3,01,280/- per month, with
effect from 28.09.2022 and for a period of 2 (Two) years, as per the
provisions of ScheduleV of the Companies Act,2013 and subject to
the approval of the Members of the Company.

The remuneration recommended may be revised to the minimum
remuneration payable in the event of loss or inadequacy of Profits,as
per ScheduleV of the CompaniesAct,201 3.

Remuneration based on net profits:

In addition to the salary, perquisites and allowances as set out above,
Mr.Himesh.V shall be entitled to receive the remuneration based on
the net profits of the Company with a ceiling of 2% and the same will
be determined by the Board and/or the Nomination and
Remuneration Committee of the Company,for each financial year.

Reimbursement of Expenses:

Expenses incurred for travelling, boarding and lodging including for
his spouse during business trips, any medical assistance provided
including for his family members,and provision of cars for the use of
Company'’s business and telephone expenses at residence shall be
reimbursed atactual and not considered as perquisites.

Except Mr.Virupakshaya Himesh,none of the other Directors or Key
Managerial Personnel of the Company and/or their relatives is
concerned or interested, financially or otherwise except to the
extent of their shareholdings, if any, in the resolution set out at Item
No.8 of the Notice.

Item No.9:

Based on the recommendation of the Nomination and
Remuneration Committee, Mr. H S Venkatesh was appointed as an
Additional Director of the Company by the Board w.e.f 23.05.2022
and he holds office till the date of the ensuingAGM and is eligible for
appointment under the relevant provisions of the Companies Act,
2013, and in respect of whom the Company has received a notice in
writing from a member signifying his intention to propose him as a
candidate for the office of the Independent Director and his office
shall not be liable to retire by rotation.

The Board considers that the appointment of Mr.H S Venkatesh as
an Independent Director for second term of 3.4 Years (Three Years
Four Months) would be of significant value to the Company.

_—
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In the opinion of the Board, Mr. H SVenkatesh fulfils the conditions
specified in the Companies Act,2013 and SEBI (LODR) Regulations
for his appointment as an Independent Director of the Company.

A brief profile of Mr. H SVenkatesh is set out in the Annexure Il to
the Notice.

This Explanatory Statement together with the accompanying
Notice may also be regarded asa disclosure under Regulation 36(3)
of the Listing Regulations and Secretarial Standard on General
Meetings (SS-2) of Institute of Company Secretaries of India.

The terms and conditions of appointments of Mr.H SVenkatesh shall
be open for inspection by the Members at the Registered Office of
the Company on all working days, between | 1:00A.M.and 01:00 PM.
up to the date of the Annual General Meeting.

Except Mr. H S Venkatesh, none of the other Directors, Key
Managerial Personnel or their relatives financially or otherwise, are
either interested or concerned in the said Resolution.

Accordingly, the Board recommends his appointment as an
Independent Director of the Company as an Ordinary Resolutions
setforth in Item No.9 of the Notice for approval of the Members.

Item No. 10:

Based on the recommendation of the Nomination and
Remuneration Committee, Mr. Kotian Chittananda Damodar (DIN
# 09613054) was appointed as an Additional Director of the
Company by the Board w.e.f 30.05.2022 to hold office till the date of
the ensuing AGM and is eligible for appointment under the relevant
provisions of the Companies Act, 2013,and in respect of whom the
Company has received a notice in writing from a member signifying
his intention to propose him as a candidate for the office of the
Whole Time Director and his office shall be liable to retire by
rotation.

The Board considers that the appointment of Mr. Kotian
Chittananda Damodar as Director for a term of 5 years,would be of
significant value to the Company.

A brief profile of Mr. Kotian Chittananda Damodar (DIN #
09613054) is set outin the Annexure Ill to the Notice.

In the opinion of the Board, Mr.Kotian fulfils the conditions specified
in the Companies Act, 2013 and SEBI (LODR) Regulations, as
amended from time to time, for his appointment as Whole Time
Director of the Company.

The Nomination and Remuneration of the Company and the Board
at their respective Meeting held on 30.05.2022 has considered the
need to have one more Whole time Director for the Company in
view of varied activities and recommended the above appointment
at a remuneration of Rs 1,41,206 per month with immediate effect
for a period of 3 (Three) years, as per the provisions of ScheduleV of
the Companies Act, 2013 and subject to the approval of the
Members of the Company.

Remuneration recommended may be revised to the minimum
remuneration payable in the event of loss or inadequacy of profits,as
per ScheduleV of the CompaniesAct,2013.

This Explanatory Statement together with the accompanying
Notice may also be regarded as disclosure under Regulation 36(3) of
the Listing Regulations and Secretarial Standard on General
Meetings (SS-2) of Institute of Company Secretaries of India.

Except Mr. Kotian Chittananda Damodar, none of the other
Directors, Key Managerial Personnel or their relatives financially or
otherwise, are either interested or concerned in the said
Resolutions.

Accordingly, the Board recommends his appointment as Director
and as Whole-Time Director of the Company by an Ordinary
Resolutions set forth in Item No. 10 of the Notice for approval of
the Members.

Item No.l I:

The Board of Directors of the Company at its Meeting held on
30.05.2022,on the recommendation of the Audit Committee,
approved the appointment of Mr. M. R Krishna Murthy, Cost
Accountant, Bangalore (Membership No.7568) as Cost Auditors to
conduct the audit of the cost records of the Company for the
financial year 2022-23 as per the Companies (Cost Records and
Audit) Rules,2014,on remuneration of Rs. 40,000/- (Rupees Forty
Thousand only) including applicable taxes and out of pocket
expenses atactual.

In terms of the provisions of Section 148(3) of the Companies Act,
2013 read with Rule 14(a) (ii) of the Companies (Audit and
Auditors) Rules, 2014, the remuneration payable to the Cost
Auditor is to be ratified by the Members of the Company.
Accordingly, the Members are requested to ratify the remuneration
payable to the Cost Auditors as set out in the Resolution for the
aforesaid services to be rendered by them.

None of the Directors, Key Managerial Personnel of the Company,
and their relatives are in any way, concerned or interested, financial
or otherwise,in the said Resolution.

The Board recommends the Ordinary Resolution set forth in ltem
No. | | of the Notice for the approval of Members.

By the order of the Board of Directors
For Bal Pharma Limited

Preeti Singh
Company Secretary
M.No A51854

Place: Bengaluru
Date: 30th May, 2022
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Annexure-|
MEMORANDUM OF ASSOCIATION

OF
BAL PHARMA LIMITED
(Public Company Limited by Shares)
(Incorporated under the Companies Act, 1956 as amended under the Companies Act, 201 3)

Ist The name ofthe Company is BAL PHARMA LIMITED.
2nd The Registered Office of the Company will be situated in the State of Karnataka.
3rd ()THE OBJECTSTO BE PURSUED BYTHE COMPANY ON ITS INCORPORATIONARE

I.  To Carry on the business of analytical chemists, druggists drysalters and manufacturers, importers, repackers of and dealers in pharmaceutical,
medicinal,chemical, biological,biochemical and electrolytic drugs,chemicals,ingredients, products and compounds.

2. To manufacture, prepare, import, export, buy, sell, supply, distribute, store, stock, maintain and otherwise handle, deal in and carry on business in all
kinds and varieties of patent medicines, drugs, mixtures, tablets, capsules, pills, powders, pharmaceuticals, chemicals, medicinal and medicinal
products, preparations and materials, sterilised injections, vaccines,sera,immunogens, phylacogens and surgical dressings.

3. To purchase,produce, manufacture, grow, raise, sell or otherwise handle raw materials of all kinds for manufacture of pharmaceuticals, medicines and
drugs.

a. To Carry on the business of Exporters, Merchant Exporters, Importers, Merchant Importers, Traders, Distributors and Dealers in all products
and services

3rd (b)) MATTERS WHICH ARE NECESSARY FOR FURTHERANCE OF THE OBJECTS SPECIFIED IN CLAUSE 3(a) ARE:—

4. To establish, maintain, conduct or contribute for maintenance of laboratories, workshops, factories or other establishments necessary for the
purpose of experiments, research, technical studies and investigations and experiments considered useful for the attainment of objects of the
Company.

5. Toacquire and take over as a going concern any business engaged in or carrying out any of the activities and objects stated in preceding Sub-Clause
(1) and or (2) and take over any assets or part of the assets or manufacturing units such as land, building, plant and machinery, furniture and fittings of
such business concerns.

6. To establish and maintain, blood banks and research and biological laboratories, farms and stables etc., for the purpose generally of promoting the
interests of the Company by actively working about the problems involved in the manufacture of the Company’s products or for conducting further
researches necessary for the successful working of and promoting the endeavour of the Company.

7. To establish well equipped laboratory and carry on analytical, experimental and other work or undertaking in relation to the works and the general
objects of the Company or otherwise

8. To buy,sell, manufacture, refine, manipulate,import, export and deal in all substances,apparatus and things capable of being used in any such business
as aforesaid or required by any customer or of persons having dealings with the Company either wholesale or retail.

9. To erectall necessary or convenient refineries, works machinery, laboratory, workshops, dwelling houses for workmen and others and to aid in or
subscribe to any such objects.

10. To purchase, take on lease, or in exchange, hire or otherwise acquire,any estates, land or lands, buildings, mills plants, engines,and machinery in India
or elsewhere and any rights, privileges, easements connections factories, machinery, implements, tools, live and dead stock, stores, effects and other
property,real or personal immovable of any kind.

I'l. To establish pharmaceutical and chemical manufacturing factories, refineries, distilleries for the purpose of turning into account any raw materials,
minerals, tailings, by-products, or sewage connected with the Company’s operations or owned by them.

12. To acquire from any sovereign state or authorities in India or elsewhere, any concessions, grants, decrees, rights, powers,and privileges whatsoever,
which seem to the Company, capable of being turned to account,and to work, develop, carry out,exercise and turn to account the same.

13. To plant, grow and produce agriculture products and other products of any kind in India or elsewhere necessary or useful for the business of the
Company.

14. To enter into any agreement or arrangement with any Government, State or authority, Municipal, local or otherwise, or any corporation, Companies
or persons, that may deem conducive to the attainment of the Company’s objects or any of them and to obtain from any such Government, State,
Authority, Corporation, Company or persons any rights, privileges or concessions and to carry out, exercise and comply with such arrangement or
agreement.

_——
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30.
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To apply for, promote and obtain any act of legislature or other authority for enabling the Company to carry out any of its objects into effect or for
effecting any modification of the Company’s constitution or for any other purpose which may seem expedient and to oppose any proceedings or
applications which may seem calculated directly or indirectly to prejudice the Company’s interest.

. To exercise, conduct, research, develop, grant licenses in respect of, sell, let, or otherwise turn to account any inventions, processes, letters patent,

licenses, concessions, right or privileges belonging to the Company or which it may acquire or any interest in the same,and to apply for, take out and
register any patent or patents for any invention or inventions or obtain exclusive or other privileges in respect of the same, in any part of the world
and to manufacture and produce and trade and deal in all machinery, plant articles, appliances and things capable of being manufactured, produced or
traded in by virtue of or in connection with any such inventions, processes, letters patent, brevet D inventions licenses, concessions, rights or
privileges as aforesaid.

. To manufacture, buy, sell, import, export, install, work and generally deal in any plant, machinery substances, tools, materials, goods or things of any

description,which in the opinion of the Company may be conveniently dealt with by the Company in connection with any of its objectives.

. To construct, improve, maintain, develop, work, manage, carry out or control any roadways, railways, branches or sidings, bridges, reservoirs, water

courses, wharves, factories, warehouses, electric works, shops, stores and other works and conveniences, which may seem calculated directly or
indirectly to advance the Company’s interest and to contribute, to subsidise or otherwise assist or take part in the construction, improvement,
maintenance, working, management carrying out or control thereof.

. To send out to foreign countries, directors, employees or any other persons for investigating possibilities of any business, trade or for procuring and

buying any machinery or establishing trade connection or in promoting the interest of the Company and to pay all expenses incurred in this
connection.

To form, promote, subsidise, organize and assist or aid in forming, promoting, subsidizing, organizing or aiding Companies, syndicates or partnership
of all kinds for the purpose of acquiring and undertaking any property and liabilities of the Company or of advancing directly or indirectly the objects
thereof or for any other purposes which this Company may think expedient and to take or otherwise acquire and to hold shares in any other
Company having objects similar to those of this Company or carrying on any business capable of being conducted so as directly or indirectly to
benefit this Company.

To draw, make, accept, endorse, execute, issue and negotiate bills of exchange, promissory notes, cheques, drafts, hundies and other instruments of
every description.

To issue debentures, debenture stocks, to grant and issue letters of credit, circular notes, bills, drafts and other instruments and securities, whether
payable to bearer or otherwise and to make the same or any of them assignable free from equities.

To borrow or raise money on any terms without security or on the security of land, buildings. Factories, machinery, tools, bills of exchange,
promissory notes,bonds, bills of lading, warrants, stocks, shares, debts,book debts,undertaking of the Company and properties of every description
orany one of them or more of them.

To receive money or to accept deposits at interest or otherwise and to lend and advance money with or without security to such persons and
Companies and on such terms as may seem expedient, however the Company shall not do the business of banking as defined in the Banking
Regulation Act, 1949. The acceptance of deposits shall be subject to the provisions of Section 58-A of the Companies Act, | 956,and the rules framed
thereunder and the issue of directions by the Reserve Bank of India in this regard from time to time as may be applicable.

To pay out, advance, invest and deal with the Company’s moneys to such person or Company and in or upon such investments or securities and
generally in such manner as may from time to time be determined.

To give donations or subscription to any religious, charitable or social institutions or to give any charity incidental or conducive to any business that
may be carried on by the Company.

To pay for any property or rights acquired by the Company either in cash or fully or partly paid shares with or without preferred or deferred right in
respect of dividends or repayment of capital or otherwise or by any securities with which the Company has power to issue or partly in one mode and
partly in another and generally on such terms as the Company may determine.

To take part in management, supervision, or control of the business or operation of any Company or undertaking and for that purpose to appoint ad
remunerate any Directors,Accountants or other experts or officers.

To sell, exchange, mortgage (with or without power of sale) assign, lease, sublet and generally otherwise deal with whole or any part of the business,
estate, property or undertaking of the Company as a going concern, to any persons,association or otherwise of such consideration as the Company
may think fit, either for cash or for shares, debentures or securities of any other Company having objects altogether or in part,similar to the objects
of this Company and hold or distribute among the members in specie or otherwise the whole or part of the consideration for such sale or
amalgamation with any person, Company or association.

To establish or aid in the establishment of association, institution, funds, trusts and charities and other conveniences intended to benefit employees
or ex-employees of the Company or other dependent and to grant pension or allowances and generally to subscribe money for any public, or useful
objects.
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31. Topayall orany part of the expenses incurred in connection with the promotion,formation and incorporation of the Company.

32. Toinsure with any person, firm,association or Company against losses damages, risks and liabilities of any kind which may affect the Company either
wholly or partly and if thought fit, to effect any such insurance by joining or becoming a member of any mutual insurance, production or indemnity,
association,federation or society and to accept any such insurance or any part thereof for the account of the Company.

33. To establish branches and appoint agencies for or in connection with any of the objects of the Company in any part of the world provided however
that the Directors may always circumscribe the scope of business of a special nature and execute power or powers of attorney to the agents of such
business defining the limits of his authority in carrying on the business.

34. To lend money, either with or without security,and generally to such persons and upon such hire purchase or such other terms and condition as the
Company may think fit.

35. To remunerate any person or Company for services rendered or to be rendered in placing or assisting to place or for guaranteeing the placing of any
of the shares in the Company’s capital or any debentures, debenture stock or other securities of the Company or in or about the formation of the
Company or the conduct of its business.

36. To place,to reserve or to distribute as dividends or bonus among the members or otherwise to apply as the Company may from time to time think fit
any moneys received including those received by way of premium on shares or debentures issued at premium by the Company and any moneys in
respect of dividends accrued on forfeited shares or from unclaimed dividends.

37. Toinvestand deal with moneys of the Company not immediately required in such manner as may from time to time be determined.
38. Toamalgamate with any other Company.

39. To provide for the welfare of persons employed or formerly employed by the Company and the wives, widows and families of such persons by grants
of money, pensions or provident fund or other aid or otherwise as the Company shall think fit.

40. To engage, employ, suspend and dismiss, agents, managers, superintendents assistants, Medical Representatives, Clerks, coolies, and other servants
and labourers and to remunerate any such persons at such rates as shall be thought fit, to grant pensions or gratuities to any such person or to widow
or children and generally to provide for the welfare of all employees.

4]. Toadopt such means for making known the products of the Company as may seem expedient and in particular by all kinds of advertising.
4th The liability of the members is limited and this liability is limited to the amount unpaid,if any,on the shares held by them.

5th The Authorised Share Capital of the Company is Rs 20,00,00,000 (Rupees Twenty Crores only) divided into 2,00,00,000 (Two Crores) equity
shares of Rs 10 (Rupees Ten only) each, with powers to increase or decrease or reclassify and to vary, modify or abrogate any such rights,
privileges or conditions in such manner as provided by resolution of the Company. (Amended vide special resolution passed by the members
on23.09.2019).

6th We, the several persons whose names and addresses are subscribed, are desirous of being formed into a Company in pursuance of this
Memorandum of Association, and we respectively agree to take the number of shares in the capital of the Company set against our respective

names:
SI.No. Names, Address, Description and Number of Shares Signature of Signature, Names, Address,
Occupation of subscriber taken by each Subscriber description and occupation of
Subscriber witness
| DILIP SURANA Sd/-
10 (Ten) Sd/- L.G.PUTHRAN
202/203, ‘C’ Wing Queens Corner Dilip Surana Advocate
Apts.Queens Road,Bangalore- | HIG 9,KHB Colony
(Industrialist) Basaveswara Nagar, Bangalore-79
2 GHEWARCHAND SURANA
202/203, ‘C’ Wing Queens Corner 10 (Ten) Sd-
Ghewarchand Surana
Apts.Queens Road,Bangalore-|
(Industrialist)
Total 20 (Twenty)
Bangalore

This is the 7th Day of May, 1987.

_—
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Annexure-ll

ARTICLES OF ASSOCIATION

OF

BAL PHARMA LIMITED
(Public Company Limited by Shares)

(Incorporated under the Companies Act, 1956 as amended under the Companies Act, 2013)

PRELIMINARY

(1) IntheseArticles—

“The Act” and reference to any Section or provision thereof
respectively means and includes the Companies Act, 2013 and any
statutory modification or re-enactment thereof for the time being
in force and reference to the Section or provisions of the Act or
such statutory modification.

“Article" or "theseArticles" means theArticles set out herein.

"Auditors" means and includes those persons appointed as such for
the time being by the Company.

"Board" or "Board of Directors" means the Board of Directors and
the Directors collectively or a Meeting of the Directors duly called
and constituted or, as the case may be, the Directors assembled at
the Board or the Directors of the Company collectively.

"Capital" means the Share Capital for the time being raised or
authorized to be raised for the purpose of the Company.

“Chairman” means the Chairman of the Company or Chairman of
the General Meetings and Board as referred to,in theseArticles.

"The Company” or “the Corporation” means BAL PHARMA
LIMITED.

“Debenture” includes Debenture-Stock.

"Director" means a Director appointed to the Board of the
Company.

“Dividend” includes any interim dividend.

“General Meeting” means the Annual General Meeting and Extra
Ordinary General Meeting of the Company, as the case may be, as
defined by the relevant provisions of the Act.

“Managing Director” means the Managing Director or Managing
Directors of the Company for the time being.

"Member" means a duly registered holder of Shares from time to
time and includes the subscribers to the memorandum of the
Company and beneficial owners as defined in the Depositories Act,
1996.

"Officer" includes any director, manager or key managerial
personnel or any person in accordance with whose directions or
instructions the Board of Directors or any one or more of the
directors is orare accustomed to act.

“Ordinary Resolution” and “Special Resolution” shall have the
meanings assigned thereto respectively under theAct.

"Month" means Calendar Month.

"Office" means the Registered Office for the time being of the
Company.

“Paid up” includes credited as paid-up.
"Person" includes corporations as well as individuals.

“Proxy” includes Attorney duly constituted under a Power of
Attorney.

"The Registrar" means the Registrar of Companies of the state in
which the registered office of the Company is situated for the time
being.

The word“Debenture” includes Debenture-Stock.
“Seal” means the common seal for the time being of the company.

“Securities" means the securities as defined in clause (h) of Section 2
of the Securities Contracts (Regulation) Act, | 956.

“Secretary” means any individual possessing qualifications
prescribed for the time being by Rules made under the Act and
appointed to perform the duties, which may be performed by a
Secretary under the Act and any other ministerial or administrative
duties.

“Shareholder” means any person(s) who is a holder of any class of
Shares.

“Shares” and “Shares in the Company” mean all classes of Shares in
the Capital of the Company or any class thereof, as the case may be
and includes any and all the rights conferred on a person by the
ownership of such shares.

"Whole Time Director" includes a Director in the whole-time
employment of the Company.

"Year" means the calendar year, and "Financial Year" shall have the
meaning assigned thereto by Section 2(41) of the Act.

Words importing the masculine gender also include the feminine
gender.

Words importing the singular number include, where the context
admits or requires, the plural number and vice versa.

"In writing" and "written" include printing or lithography or any
other modes of representing or reproducing words in visible form.

(2) Unless the context otherwise requires, words or expressions

contained in these Articles of Association shall bear the same
meaning as in the Act or any statutory modification thereof in
force at the date at which these Articles become binding on the
company.

_—
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APPLICATION OFTABLE‘F’

For the matters not provided herein, the provisions contained in
TableF’ shall apply to the Company.

PUBLIC COMPANY

The Company is a Public Company within the meaning of Section
2(71) of theAct,and accordingly:
i) Does notrestrict the right to transfer its shares;

if) Does not limit the number of its members to be two hundred;
iii) Does not prohibit any invitation to the public to subscribe for

any securities of the Company.
SHARE CAPITAL

i. The Authorized Share Capital of the Company shall be such
amount as stated in the Company’s Memorandum from time to
time, with such rights, privileges and conditions attaching
thereto as may be determined by the Company in the General
Meeting, and if no direction be given, as the Directors may
determine.

ii. The Shares of the Company shall be under the Control of the
Board, subject to the provisions of the Act and Articles
contained herein. The Board may issue, allot, or otherwise
dispose off Shares in such manner as it may deem proper subject
to theActand such other applicable laws.

ALTERATION OF SHARE CAPITAL

i. The Company may, from time to time, by Ordinary Resolution,
increase the Share Capital by such sum, to be divided into Shares
of such amount,as may be specified in the Resolution.

ii. Subject to the provisions of Section 6| of the Act,the Company
may, by Ordinary Resolution:

a. consolidate and divide all or any of its Share Capital into Shares
of larger amount than its existing Shares;

b. convert all or any of its fully paid-up Shares into Stock, and
reconvert that Stock into fully Paid-up Shares of any
denomination;

c. sub-divide its existing Shares or any of them into Shares of
smaller amount than is fixed by the memorandum;

d. cancel any Shares which, at the date of the passing of the
Resolution, have not been taken or agreed to be taken by any
person.

iii. Where Shares are converted into Stock:

a. the holders of Stock may transfer the same or any part thereof
in the same manner as, and subject to the same regulations
under which, the shares from which the stock arose might
before the conversion have been transferred, or as near thereto
as circumstances admit:

Provided that the Board may,from time to time, fix the minimum
amount of stock transferable, so, however, that such minimum
shall not exceed the nominal amount of the shares from which
the stock arose.

b. the holders of Stock shall, according to the amount of Stock
held by them, have the same rights, privileges and advantages as
regards dividends, voting at Meetings of the Company,and other
matters, as if they held the Shares from which the Stock arose;
but no such privilege or advantage (except participation in the
dividends and profits of the company and in the assets on
winding up) shall be conferred by an amount of stock which
would not, if existing in Shares, have conferred that privilege or
advantage.

c. such of the regulations of the Company as are applicable to
paid-up Shares shall apply to Stock and the words Shares and
Shareholders in those regulations shall include Stocks and
Stock-holders respectively.

iv. The Company may, by Special Resolution, reduce in any manner
and with, and subject to, any incident authorized and consent
required by law:

a. itsShare Capital;
b. any Capital Redemption Reserve Account;or
c. any Share PremiumAccount.

TRANSFER OF SHARES

The Company shall keep a Register of Transfers and shall have
recorded therein fairly and distinctly particulars of every transfer or
transmission of any Share held in material form. Nothing contained
in these Articles shall apply to transfer of securities held in
Depository.

TRANSMISSION OF SHARES

i.  On the death of sole member; his nominee(s), if any, shall be the
only person(s) recognized by the Company as having any title to
his interest in the Shares to the exclusion of succession laws
applicable to the deceased member.

ii. In the case of the death of any one or more of the persons
named in the Register of Members as the joint-holder of any
share, the survivor or survivors shall be the only persons
recognized by the Company as having any title to or interest in
such share, but nothing herein contained shall be taken to
release the estate of a decreased joint-holder from any liability
or shares held by him jointly with any other person.

iii. The executors or administrators or holders of a Succession
Certificate or the legal representatives of a decreased member
(not being one or two more joint-holders) shall be the only
persons recognized by the Company as having any title to the
shares registered in the name of such member, and the
Company shall not be bound to recognize such executors or
administrators or holders of a Succession Certificate or the
legal representative shall have first obtained Probate or Letters
of Administration or Succession Certificate as the case may be,
from a duly constituted Court in the Union of India. Provided
that in any case where the Board in its absolute discretion thinks
fit, the Board may dispense with production of Probate or
Letters of Administration or Succession Certificate, upon such
terms as to indemnity or otherwise as the Board in its absolute
discretion may think necessary.

_—
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iv. Every member shall deliver to the Company a nomination in
accordance with and subject to the Rules made by the Board.

V. Incase,the nomination is not made as provided above, it shall be
deemed that a nomination has been made by the deceased
member himself,in the following order of precedence:

a. aspouse,ifany;
b. child or children,ifany,jointly;

EXPLANATION: This includes both unmarried and married
children of both sexes.

NOMINATION

Equity holders of Shares/Debenture holders may nominate a person
to whom their Shares in, or the debentures of the Company, shall
vest,in accordance with the provisions contained in the Act.

SHARES IN ELECTRONIC FORM
(A).Definition:

‘Depository’ shall mean a Depository as defined under clause
(e) of sub Section () of Section 2 of the DepositoriesAct, 1 996.

‘Beneficial Owner’ shall mean the beneficial owner as defined in
clause (a) of sub section (1) of Section 2 of the Depositories Act,
1996.

‘Shareholder’ or ‘Member’ means the duly registered holder of
the Shares from time to time and includes the subscribers to the
Memorandum of Association of the Company and the beneficial
owner(s) as defined in clause (a) of sub Section (1) of Section 2
of the DepositoriesAct, 1996.

‘SEBI’ means the Securities and Exchange Board of India.

‘Bye-laws’ means bye-laws made by a Depository under Section
26 of the DepositoriesAct, 1996.

‘Depositories Act’ means the Depositories Act, 1996 including
any statutory modifications or re-enactment thereof for the
time being in force.

‘Record’ includes the records maintained in the form of books
or stored in a computer or in such other form as may be
determined by the Regulations.

‘Regulations’ means the regulations made by SEBI.

‘Security’ means shares, debentures and such other security as
may be specified by SEBI from time to time.

(B).Dematerialization of securities

5(e)

_—

Notwithstanding anything contained in these Articles, the
Company shall be entitled to dematerialize its securities,
pursuant to the Depositories Act and the rules framed there
under,as follows:

‘The Shares in the Capital shall be numbered progressively
according to their several denominations, provided however,
that the provisions relating to progressive numbering shall not
apply to the Shares of the Company which are dematerialized in
future or issued in future in dematerialized form’.

5(f)

‘The Company shall be entitled to dematerialize its existing
Shares, rematerialize its Shares held in the Depositories and/or
to offer its fresh shares, debentures and other securities,inain a
dematerialized form pursuant to the Depositories Act, | 996 and
the rules framed there under,ifany’.

(C).Option to receive security certificates or hold
securities with Depository

i. Every person subscribing to the securities offered by the
Company shall have the option to receive the security
certificates or hold securities with a depository.

ii. Where a person opts to hold a security with a Depository, the
Company shall intimate such depository the details of allotment
of the security, and on receipt of such information the
Depository shall enter in its record the name of the allottee as
the beneficial owner of the security.

(D).Securities in depositories to be in fungible form

i. All securities held by a Depository shall be dematerialized and
shall be in fungible form.

ii. Nothing contained in Section 89 of the Act shall apply to a
Depository in respect of the securities held by it on behalf of the
beneficial owners.

iii. In case of transfer or transmission of shares or other marketable
securities where the Company has not issued any certificates
and where such shares or securities are being held in any
electronic and fungible form, the provisions of the Depositories
Act, 1996,shall apply.

(E).Rights of Depositors and Beneficial Owners

i. Notwithstanding anything to the contrary contained in the
Articles or in any other law for the time being in force, a
Depository shall be deemed to be registered owner for the
purpose of effecting transfer of ownership of security on behalf
of a beneficial owner.

ii. Save as otherwise provided in article (i) above, the Depository
as a registered owner shall not have any voting rights or any
other rights in respect of securities held by it.

iii. Every person holding securities of the Company and whose
name is entered as beneficial owner in the records of the
Depository shall be deemed to be the member of the Company.
The beneficial owner shall be entitled to all the rights and
benefits and be subjected to all the liabilities in respect of his
securities held by a Depository.

iv. Nothing contained in the foregoingArticle shall apply to transfer
of security effected by the transferor and the transferee both of
whom are entered as Beneficial Owners in the records of
Depository.

(F).Depository to furnish information
Every Depository shall furnish to the Company information
about the transfer of securities in the name of the beneficial

owners at such intervals and in such manner as may be specified
by the bye-laws and the Company in this behalf.
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(G).Option to opt outin respect of any such security

If a beneficial owner seeks to opt out of a Depository in respect
of any security, he shall inform the Depository accordingly.

The Depository shall on receipt of such information make
appropriate entries in its records and shall inform the Company.

The Company shall, within (30) days of the receipt of intimation
from a Depository and fulfilment of such conditions and on
payment of such fees as may be specified by the Regulations,
issue the certificate of securities to the beneficial owner or the
transferee, as the case may be.

(H). Section 56 of the Act not to apply

Notwithstanding anything to the contrary contained in the
Articles:

Nothing contained in Section 56 of the Act shall apply to a
transferor and the transferee both of whom are entered as
beneficial owners in the records of a Depository.

(1. Registers and Index of beneficial owners

The Register and index of beneficial owners maintained by a
Depository under Section | | of the Depositories Act shall be
deemed to be the Register and index of members for the
purposes of the Act and theseArticles.

Except as ordered by a court of competent jurisdiction or by
Law required, the Company shall be entitled to treat the person
whose name appears on the Register of members as the holder
of any share or whose name appears as the beneficial owner of
shares in the records of the Depository, as the absolute owner
thereof and accordingly shall not be bound to recognize any
trust, or equity and equitable contingent or other claim to or
interest in such share on the part of any other person, whether
or not it shall have express or implied notice thereof.

The Company shall keep a Register and index of Members in
accordance with all applicable provisions of the Companies Act
and the Depositories Act, 1996 with details of Shares held in
material and dematerialized forms in any media as may be
permitted by Law including in any form of electronic media.The
Company shall be entitled to keep in any State or Country
outside India, a branch Register of members resident in that
State or Country.

The Company shall keep a Register of Transfers and shall have
recorded therein fairly and distinctly particulars of every
transfer or transmission of any share held in material form.The
transferor shall be deemed to remain the holder of the Shares
until the name of the transferee is entered on the Register of
Members in respect thereof.

9. DIVIDEND

_——

DIVISION OF PROFITS

The profits of the Company, subject to any special rights relating
thereto created or authorized to be created by these Articles
shall be divisible among the members in proportion to the

@)

(b)

Vi.

vii.

amount of capital paid-up or credited as paid-up on the Shares
held by them respectively.

THE COMPANY IN GENERAL MEETING MAY DECLARE A
DIVIDEND

The Company in General Meeting may declare dividends to be
paid to members according to their respective rights, but no
dividends shall exceed the amount recommended by the Board,
but the Company in General Meeting may declare a smaller
dividend.

DIVIDENDS ONLYTO BE PAID OUT OF PROFITS

No dividend shall be declared or paid otherwise than out of
profits of the financial year arrived at after providing for
depreciation in accordance with the provisions of Section 123
of the Act or out of the profit of the Company and remaining
undistributed or out of both, provided that;

If the Company has not provided for depreciation for any
previous financial year or years, it shall, before declaring or
paying a dividend for any financial year, provides for such
deprecation out of the profits of the financial year or out of the
profits of any other previous financial year or years;

If the Company has incurred any loss in any previous financial
year or years, the amounts of the loss or an amount which is
equal to the amount provided for depreciation for that year or
those years whichever is less, shall be set off against the profits
of the Company for the year for which the dividend is proposed
to be declared or paid or against the profits of the Company for
any previous financial year or years arrived at in both case after
providing for depreciation in accordance with the provisions of
Section 123 of theAct or against both.

INTERIM DIVIDEND

The Board may subject to provisions of the Act, from time to
time, pay to the members, such interim dividend as in its
judgment the position of the Company justifies.

CAPITAL PAID UP IN ADVANCE AT INTEREST NOT TO
EARN DIVIDEND

Where capital is paid in advance of call, such capital may carry
interest but shall not in respect thereof confer a right to
dividend or participate in profits or voting rights.

DIVIDEND IN PROPORTIONTOAMOUNT PAID-UP

All dividends shall be apportioned and paid proportionately to
the amounts paid or credited as paid on the Shares during any
portion or portions of the period in respect of which the
dividend is paid; but if any share is issued on terms providing that
it shall rank for dividend accordingly.

RETENTION OF DIVIDENDS UNTIL COMPLETION OF
TRANSFER

The Board may retain the dividends payable upon Shares in
respect of which any person is entitled to transfer, until such
person shall become a member,in respect of such shares or shall
duly transfer the same.
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viii. DIVIDEND ETC., TO JOINT HOLDERS

Xi.

Xii.

Xii

Xiv.

Any one of several persons who are registered as the Joint
holders of any share may give effectual receipts for all dividends
or bonus or other moneys payable in respect of such Shares.

NO MEMBER TO RECEIVE DIVIDEND WHILE INDEBTED
TO THE COMPANY AND COMPANY’S RIGHT OF
REIMBURSEMENT THEREOF

No member shall be entitled to receive payment of any interest
or dividend in respect of his Share or Shares, while any money
may be due or owing from him to the Company in respect of
such Share or Shares, or otherwise, however, either alone or
jointly with any other person or persons and the Board may
deduct from the interest or dividend payable to any member all
sums of the money so due from him to the Company.

TRANSFER OF SHARES MUST BE REGISTERED

A transfer of Shares shall not pass the right to any dividend
declared thereon before the registration of the transfer.

DIVIDEND HOW REMITTED

Unless otherwise directed, any dividend may be paid by
Cheque or warrant or by a pay slip or receipt having the force
of a cheque or warrant sent through the post to the registered
address of the member or person entitled or in case of joint
holders to that one of them first named in Register in respect
of the joint holders. Every such cheque or warrant shall be
made payable to the order of the person to whom it is sent.The
Company shall not be liable or responsible for any cheque or
warrant or pay slip or receipt lost in transmission; or for any
dividend lost to the member or person entitled thereto by the
forged endorsement of any cheque or warrant or the forged
signature of any pay slip or receipt or the fraudulent recovery
of the dividend by any other means.

UNCLAIMED DIVIDEND

Any amount remains unpaid in the Dividend account as
mentioned in the Article ‘9.xiv’ and ‘9.xv’ below, may be treated
in the manner prescribed under theAct.

i. NOINTEREST ON DIVIDENDS
No unpaid dividend shall bear interest as against the Company.
TRANSFERTO SPECIAL BANKACCOUNT

The Company after having declared the dividend must transfer
the unpaid or unclaimed dividend, if any, to special account in a
Scheduled Bank to be named suitably to represent the Unpaid
Dividend Account of BAL PHARMA INDIA LIMITED within 7
days after the expiry of 30 days commencing from the date of
declaration of dividend.

xv. TRANSFERTO GENERAL REVENUEACCOUNT

_—

If any dividend remains unpaid or unclaimed for a period of seven
years after the amount is transferred to the special bank
Account, the amount remaining in the special bank Account will

XVi.

have to be transferred to the General Revenue Account of the
Central Government (including such specified accounts),
containing the details of the Shareholders who have not been
paid the dividend and the amount of dividend unclaimed.

DIVIDENDAND CALLTOGETHER

Any General Meeting declaring a dividend may, on the
recommendation of the Directors, make a call on the members
of such amount as the Meeting fixes, but so that call on each
member shall not exceed the dividend payable to him and so that
the call be made payable at the same time as the dividend;and the
dividend may, if so arranged, between the Company and the
member, be set off against the calls.

10. CAPITALIZATION OF PROFITS

The Company in General Meeting, may upon the
recommendation of the Board, resolve:

That it is desirable to capitalize any part of the amount for the
time being standing to the credit of any of the company’s reserve
accounts, or to the credit of the profit and loss account, or

otherwise available for distribution;and
That such sum be accordingly set free for the distribution in the

manner specified in clause (2) amongst the members who have
been entitled thereto, if distributed by way of dividend and in the
same proportions.

The sum aforesaid shall not be paid in cash but shall be applied,
subject to the provision contained in clause (3), either in or
towards:

Paying up any amounts for the time being unpaid on any Shares
held by such members respectively.

Paying up in full, unissued shares of the company to be allotted
and distributed, credited as fully paid up, to and amongst such
members in the proportion aforesaid.Or

Partly in the way specified in sub clause 2(a) and partly in that
specified in sub clause 2(b).

iii. A Share Premium Account and a capital redemption reserve

account may for the purpose of this regulation, only be applied in
the paying up of unissued Shares to be issued to members of the
company as fully paid bonus shares.

The Board shall give effect to the Resolution passed by the
Company in pursuance of this article.

.NUMBER OF DIRECTORS

There shall be a minimum of 3 and maximum of |5 Directors
including all kinds of Directors.

. APPOINTMENTANDTENURE OF DIRECTORS

The Directors shall cease to be Directors in case of death,
resignation or removal as per the Act or disqualification or
withdrawal of nomination by the nominating authority.

The Board may appointAdditional Directors in accordance with
the provisions of Section 6 1(1) of the Act for the benefit of the
Company in general,and in particular, when there is no quorum



_—

b)
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at the Board Meeting, and such Meeting has to be conducted
without adjournment.

The Board may appoint Alternate Directors as and when
required subject to the provisions of Section 161(2) of the Act.

Nominee Director

Not with standing anything contained in sub-article (i) and (ii)
hereof, financial institutions or banks who have granted long
term loans to the Company may appoint Nominee Directors,
during the period of their loans remaining unpaid, subject to the
provisions of Section 25 of the Industrial Finance Corporation
Act, 1948 and Section 27 of the Finance Corporation Act, 1951,
as the case may be, or such agreement or arrangement, as has
been mutually agreed upon and by virtue of any Agreements
with any Investors, Institutions, Strategic or otherwise, the
Company may appoint Investor’s Nominee Directors in
accordance with the terms and conditions of the Agreements.

The Nominee Directors so appointed shall not retire by
rotation.

The Nominee Directors shall have the same rights and privileges
in respect of voting rights at the Board Meetings, payment of
sitting fee and reimbursement of travelling expenses in the same
manner as admissible to other Directors.

. QUALIFICATION OF DIRECTORS

No Director shall be required to hold Qualification Shares.

. SITTING FEE,COMMISSIONAND EXPENSES

The Company may pay sitting fees to any Director for attending
the Board, Committee or General Meetings of the Company as
may be decided by the Board of Directors from time to time.
Subject to the requisite approvals, the Directors may be paid
commission on profits also.

The Directors may however be paid all travelling, hotel and
other expenses properly incurred by them:

In attending and returning from Meetings of the Board or any
Committee thereof or General Meeting of the Company;or

In connection with the activities of the Company.

APPOINTMENT OF MANAGING/ WHOLE TIME
DIRECTOR

The Board may appoint one or more of its body to the office of
the Managing Director or Whole Time Director by whatsoever
designation on such terms and conditions, including
remuneration and privileges,as may be thought proper.

The Board may vest in such appointee(s) such powers and
discretion as may be deemed necessary and expedient.

Notwithstanding anything contained herein, the Board shall have
power to revoke such appointments before expiry of their
tenure in the best interest of the Company and such revocation
shall not be deemed to be removal within the meaning of Section
169 of theAct.

16. POWERS OFTHE BOARD

Without prejudice to the general powers conferred on the Board by

the

Act and the Articles of Association of the Company, the Board

shall have the following powers:

Vi.

vii.

Xi.

Xi

Xiii.

XiV.

XV.

XVi.

XVii

to borrow, with or without security, from any source, without
any restrictions as to ceiling, however, subject to the provisions
of theAct.

sell,lease or otherwise dispose of the whole, or substantially the
whole, of the undertaking of the Company, or where the
Company owns more than one undertaking, of the whole, or
substantially the whole, of any such undertaking;

to make loans or lend money to anyone with security and
interest as may be deemed appropriate to achieve the objectives
of the Company.

to invest the funds of the Company in any manner as may be
deemed appropriate to achieve the objectives of the Company.

to give guarantee or provide any security for any amount, with or
without consideration.

to draw, make, accept, negotiate, endorse, discount, assign,
execute, issue, buy or sell, promissory notes, bills of exchange,
bills of lading and other negotiable instruments.

to make donations in any form, statutorily required or otherwise
for the purpose of contribution to:

financial health of the Company or
welfare of the members and the employees of the Company (and
their families) present or past.

to remit or give time for the payment, any debt due by a
customer or buyer or an employee.

. to write off any bad debts.

to pay preliminary expenses, including those of any Company
promoted by the Company.

to adopt, execute any or all the pre-incorporation contracts.

. to delegate any or all the powers contained herein to any

functional Directors, with an authority for further sub-
delegation.

to purchase any property movable orimmovable in India.

to appoint an attorney(ies) of the Company, with such powers,
authorities and discretions (not exceeding those vested in or
exercisable by the Board) as may be deemed proper and to
revoke such appointments.

to frame rules where required by the provisions of these
Articles.

sell,lease or otherwise dispose of the whole, or substantially the

whole, of the undertaking of the Company, or where the
Company owns more than one undertaking, of the whole, or
substantially the whole,of any such undertaking;

.to issue securities, including debentures, whether in or outside
Indiaand
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xviii.Generally to do all deeds and things as the expedience of the
business warrants.

CHAIRMAN

i. TheBoard of Directors or Shareholders may appoint one of the
Directors as Chairman of the Company.

ii. The Chairman shall preside over every Board Meeting and
General Meeting.

iii. The Chairman shall be entitled to take the chair at every
General Meeting, whether Annual or Extraordinary. If there be
no such Chairman or if at any meeting he shall not be present
within fifteen minutes of the time appointed for holding such
meeting, or if he shall be unable or unwilling to take the chair,
then the Managing Director/Whole time Director shall be the
Chairman of the meeting. If no Director be present or if all the
Directors present decline to take the chair, then the Members
present shall elect one of their number to be Chairman.

iv. No business shall be discussed at any General Meeting except
the election of a Chairman, if while the Chair is vacant.

ii. In the event of equality of votes, the Chairman shall have a
casting vote, in addition to his own vote as a Director or a
member as the case may be.

iii. The Chairman may adjourn Board Meeting or a General
Meeting or a Meeting of any Committee,as he may deem proper,
ifand when;

a. a quorum is not present within 15 minutes from the time
appointed for holding the Meeting;

b. apollisdemanded;

c. amember raises a point of order (strictly confined to incorrect
procedure, irrelevancy and unparliamentarily language or
transgressing the provisions of Articles of Association of the
Company);

d. themeetingis turnedinto a mock show

iv. The Chairman may at his discretion close a debate of motion by
the member, if he is satisfied that such debate serves no useful
and constructive purpose.

PROCEEDINGS OFTHE BOARD

(i) (@) The Board of Directors may meet for the conduct of
business, adjourn and otherwise regulate its meetings, as it
thinks fit.

(b)A Director may, and the manager or secretary on the
requisition of a Director shall,at any time, summon a meeting
of the Board.

(i) (a)Save as otherwise expressly provided in the Act, questions
arising at any meeting of the Board shall be decided by a
majority of votes.

(b) The Chairman shall not have a second or casting vote.

(iii) The continuing Directors may act notwithstanding any vacancy
in the Board;but,ifand so long as their number is reduced below
the quorum fixed by the Act for a meeting of the Board, the

continuing Directors or Director may act for the purpose of
increasing the number of Directors to that fixed for the quorum, or
of summoning a general meeting of the company, but for no other
purpose.

(iv) (@) The Board may elect a Chairman of its meetings and
determine the period for which he is to hold office.

(b) If there will be no Chairman or the Chairman is not present
within five minutes after the time appointed for holding the
meeting, the Directors present may choose one of the
Directors to be Chairman of the meeting.

(v) (a) The Board may, subject to the provisions of the Act, delegate
any of its powers to Committees consisting of such member or
members of its body as it thinks fit.

(b) Any Committee so formed shall, in the exercise of the powers
so delegated, conform to any regulations that may be imposed
onitby the Board.

(vi) (a) A committee may electa Chairman of its meetings.

(b) If no such Chairman is elected, or if at any meeting the Chairman
is not present within five minutes after the time appointed for
holding the meeting, the Directors/members present may choose
one of their Directors/members to be Chairperson of the meeting.

(vii) (@) A Board/Committee may meetand adjourn as it thinks fit.

(b) Questions arising at any meeting of a Board/committee
shall be determined by a majority of votes of the
Directors /members present, and in case of an equality of
votes, the Chairman shall ave a second or casting vote.

(viii) All acts done in any meeting of the Board or of a committee
thereof or by any person acting as a director, shall,
notwithstanding that it may be afterwards discovered that
there was some defect in the appointment of any one or more
of such directors or of any person acting as aforesaid, or that
they or any of them were disqualified, be as valid as if every
such director or such person had been duly appointed and was
qualified to be a Director.

(ix) Save as otherwise expressly provided in the Act,a resolution in
writing, signed by all the members of the Board or of a
committee thereof, for the time being entitled to receive
notice of a meeting of the Board or committee, shall be valid
and effective as if it had been passed at a meeting of the Board
or committee, duly convened and held.

.AUTHORITYTO CALLBOARD MEETINGS

i. The Board of Directors may meet for the conduct of business,
adjourn and otherwise regulate its Meetings, as it thinks fit.

ii. A Director may, and the Manager or Secretary on the
requisition of a Director shall,at any time,summon a Meeting of
the Board.

20.MEETINGS

i. The Board and General Meetings of the Company can be
convened through video conference as per theAct.
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22.

23.

24.

25.
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ii. The Company shall adhere to the Secretarial Standards issued
from time to time by the Institute of Company Secretaries of
India relating to the Board and General Meetings, if so directed
by the Central Government.

QUORUM

i.  Quorum for the General Meetings shall be as per the provisions
of theAct.

ii. Two (2) Directors or one third of the total number of Directors
as on the date whichever is higher shall be the quorum for the
Meetings of the Board/Committee.

ii. If at the adjourned General Meeting a quorum is not present
within half-an-hour from the time appointed for holding the
Meeting,the members present shall be a quorum.

PERIOD OF NOTICE FOR CALLING GENERAL
MEETING

i.  Awritten notice of not less than 2| (Twenty-one) days shall, for
every General Meeting, be given to the members to their
addresses recorded in the Register of Members or through
electronic mode. However, the General Meeting may be
convened by giving shorter notice with the consent of the
Shareholders as per the provisions of the Act.

ii. The period of notice, provided in the foregoing sub-article, shall
exclude the day of posting and delivery of a notice and the day of
holding the Meeting and the 48 hours time of postal transit.

iii. A notice,in pursuance of sub-article () shall be required to be
given for every adjourned Meeting of the Company.

CONTENTS OF NOTICE AND PERSONSTOWHOM IT
ISTO BE SERVED

i. Everynotice of a General Meeting shall specify the place, the day
and the time of the Meeting and the agenda of business to be
transacted thereat.

ii. Notice of every General Meeting shall be served on the
members of the Company, who are entitled to vote thereat,and
the Auditors of the Company, in case of the Annual General
Meeting.

ACCOUNTS

i. The Board shall from time to time determine whether and to
what extent and at what times and places and under what
conditions or regulations the account and books of the
Company or any of them shall be open to the inspection of
members (not being Directors).

ii. No member (not being a Director) shall have any rights of
inspection any accounts or books of accounts of the Company
except as conferred by the law or authorized by the Board or by
the Company in General Meeting.

REGISTERS & INSPECTION

The Register of Charges, Register of Investments, Register of
Members and the Minutes of the Meeting of the Shareholders and
Annual Returns shall be kept at the Registered Office of the

26.

27.

28.

29.

Company and shall be open, during business hours on all working
days, for such periods not being less in the aggregate than two hours
in each day (I am to | pm) for inspection of any shareholder
without charge. In the event such shareholder conducting
inspection of the above mentioned documents requires extracts of
the same, the Company may, except where the extract is to be given
free of charge as per the Act or other application provision of law,
charge a fee which shall not exceed rupees ten per page or such
other limit as may be prescribed under the Act or other applicable
provisions of Law.

BUY BACK OF SHARES

The Company may purchase its own Shares/securities in
accordance with the provisions contained in Sections 68 to 70 of the
Act and the rules made there under in pursuance of the guidelines
issued by the Central Government.

AUDIT

TheAuditors of the Company shall be appointed as per the Act.
WINDING UP

Subject to the provisions of the Act and rules made there under:

i. If the Company shall be wound up, the Liquidator may, with the
sanction of a Special Resolution of the Company and any other
sanction required by the Act, divide amongst the members, in
specie or kind, the whole or any part of the assets of the
Company, whether they shall consist of property of the same
kind or not.

ii. For the purpose aforesaid, the Liquidator may set such value as
he deems fair upon any property to be divided as aforesaid and
may determine how such division shall be carried out as
between the members or different classes of members.

iii. The Liquidator may,with the like sanction, vest the whole or any
part of such assets in trustees upon such trusts for the benefit of
the contributories, if he considers necessary, but so that no
member shall be compelled to accept any Shares or other
securities whereon there is any liability.

INDEMNITY

i. The Board shall be entitled to meet out of the funds of the
Company to defend, every officer of the Company as defined by
Section 2(59) of the said Act, or any person (whether an officer
of the Company or not) employed by the Company, against all
claims made on them (including losses and expenses), in or
about the discharge of their respective duties.

ii. Every Officer of the Company,as defined by Section 2(59) of the
said Act, or any person (whether an Officer of the Company or
not) employed by the Company, shall be indemnified from all
claims,losses and expenses expended by them, respectively in or
about the discharge of their respective duties, out of the funds of
the Company against all liabilities, including attorney fees,
incurred by them in defending any proceedings under the Act,or
other laws applicable to the Company, and/or its subsidiaries in
any jurisdiction.
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iii. The Company may take and maintain any insurance as the Board Subject to (a) above, every Deed or other instrument, to which the
may think fit on behalf of its present and/or former directors, seal of the Company is required to be affixed may, unless the same is
key managerial personnel and others employed by the executed by a duly constituted attorney, be signed by two Directors
Company, for indemnifying all or any of them against any liability or one Director and Secretary or some other person appointed by
for any acts in relation to the Company for which they may be the Board for the purpose, provided that in respect of the Share
liable but have acted honestly and reasonably. Certificate.

iv. No Director of the Company, Manager, Secretary, Trustee, 30. SECRECY

Auditor and other officer or servant of the Company shall be
liable for the acts, receipts, neglects or defaults of any other
Director or officer or servant or for joining in any receipts or
other act for the sake of conformity merely or for any loss or
expenses happening to the Company through the insufficiency

(a) Every Director, Manager,Auditor, Treasurer, Trustee, member of
a committee, officer, servant,agent,accountant, or other person
employed in the Company shall, if so required by the Directors,
before entering upon his duties, sign a declaration pledging
himself to observe strict secrecy respecting all transactions and
affairs of the Company with the customers and the state of the
accounts with individuals and in matters relating thereto, and
shall by such declaration pledge himself not to reveal any of the
matters which come to his knowledge in the discharge of his
duties except when required so to do by the Directors or by law
or by the person to whom such matters relate and except so far
as may be necessary in order to comply with any of the
provisions in these Articles and to sign any documents in
connection with the above as may be decided by the Board from

or deficiency in point of titles or value of any property acquired
by the order of the Directors for or on behalf of the Company
or mortgaged to the Company or for the insufficiency or
deficiency of any security in or upon which any of the moneys of
the Company shall be invested or for any loss or damage arising
from the bankruptcy, insolvency or tortuous act of any person,
company or corporation to or with whom any moneys,
securities or effects of the Company shall be entrusted or
deposited or for any loss occasioned by any error of judgement,
omission default or oversight on his part or for any other loss,

K X K K time to time.
damage or misfortune whatever which shall happen in relation
to the execution or performance of the duties of his office or in (b) No member shall be entitled to visit or inspect any works of the
relation thereto, unless the same happen through his own Company without the permission of the Directors or to require
dishonesty. discovery of or any information respecting any details of the

Company’s trading, or any matter which is or may be in the

30. COMMON SEAL
nature of trade secret, mystery of trade, secret process or any

The Board may provide a Common Seal for the purposes of the other matter which may relate to conduct of the business of the
Company, and shall have power from time to time to destroy the Company and which in the opinion of the Directors, it would be
same and substitute a now Seat in lieu thereof. The Board shall inexpedientin the interest of the Company to disclose.

provide for the safe custody of the Seal for the time being, and the
Seal shall never be used except by the authority of the Board or a
Committee of the Board previously given.

*Altered vide Special Resolution passed at the
35thAnnual General Meeting of the Company held on

19th September,2022.

SI.No. Names, Address, Description and Signature of Signature, Names, Address,

Occupation of subscriber Subscriber description and occupation of
witness
| DILIP SURANA Sd/-
Sd/- L.G.PUTHRAN

202/203, ‘C’ Wing Queens Corner Dilip Surana Advocate
Apts.Queens Road,Bangalore- | HIG 9,KHB Colony
(Industrialist) Basaveswara Nagar, Bangalore-79

2 GHEWARCHAND SURANA

Sd/-

202/203, ‘C’ Wing Queens Corner Ghewarchand Surana

Apts.Queens Road,Bangalore- |
(Industrialist)

Bangalore
This is the 7th Day of May, 1987.

_—
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Additional Information of Director seeking the appointment /reappointment of

Directors at the forthcoming Annual General Meeting
(pursuant to Regulation 36 of SEBI (LODR) Regulations, 2015
(as amended from time to time) and Secretarial Standards on General Meetings issued by ICSI.

Name of the Director Mr.H SVenkatesh Mr.Kotian Chittanand Damodar
Director Identification Number (DIN) 01776040 09613054

Date of Birth 02/12/1955 31/05/1961

Original Date of Appointment / 23/05/2022 30/05/2022

re-appointment

Educational Qualifications CharteredAccountant MSCand MBA

Operations, Administration, Quality

Expertise in functional areas .
Assurance and Projects

Audit, Finance & Fund Management

ExperienceinYears 37Years

33Years

Terms and conditions of Appointment/
re- appointment and Remuneration

As per the Nomination and Remuneration Policy As per the Nomination and Remuneration

Policy
Remuneration last drawn NA NA
No. of Board Meetings attended during 5 NA
Financial Year 2021-22

NA
Relationship with other Directors and NA
Key Managerial Personnel.
Directorship in other Companies /LLP’s Mro-Tek Realty Limited NA
Directorship in other listed Entities Mro-Tek Realty Limited NA

I. Chairman of Audit Committee- Bal Pharma Ltd.

2.Chairman of Audit Committee- Mro-Tek Realty Ltd.

3. Chairman of Nomination and Remuneration
Committee- Bal Pharma Ltd.

4.Chairman of Stakeholders Relationship Committee-
Bal Pharma Ltd. NA

5. Member of Stakeholders Relationship Committee-
Mro-Tek Realty Ltd.

6.Chairman of CSR Committee- Bal Pharma Ltd.

Membership/Chairmanship of
committees in public limited companies

No. of shares held in the Company NA NA
(either directly or indirectly)

_—
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Information about Executive Directors whose proposed remuneration

is under review

SL.No.

Name of the Director

Mr.Shailesh Siroya

Mr.Virupakshaya Himesh

Brief background

Mr. Shailesh Siroya has been associated with the
Company from its inception.

Mr. Virupakshaya Himesh has been
associated with the Company from last
3Years.

Immediate past remuneration

Rs 8,50,000/- per month was paid as salary and
perquisites during Y 2021 -22.

Rs 2,40,000/- per month was paid as salary
and perquisites.

Job profile and suitability

Mr. Shailesh Siroya is the Managing Director of the
Company with marketing and finance aspects of the
Company as his core focus areas. He has the
experience of more than 30 years in the field of
pharmaceuticals.

Mr. Virupakshaya Himesh is the Whole-
Time Director of the Company with API
Manufacturing and R&D aspects of the
Company as his core focus areas. He has
the experience of more than 34 years field
of manufacturing of APl and has served
several reputed pharmaceutical
Companies including Bal Pharma Limited

Remuneration proposed

Details of remuneration proposed have been given in
the notice. Taking into consideration the size of the
Company, profile of the appointee, responsibilities
shouldered by them, the remuneration proposed is
commensurate with the remuneration packages paid
or is comparable to other companies’ in the industry.

Details of remuneration proposed have
been given in the notice. Taking into
consideration the size of the Company,
profile of the appointee, responsibilities
shouldered by them, the remuneration
proposed is commensurate with the
remuneration packages paid or is
comparable to other companies’ in the
industry.

Pecuniary relationship with the
managerial personnel,if any.

Mr. Shailesh Siroya, besides drawing the prescribed
remuneration and holding 17.63% of the paid up equity
share capital of the Company, does not have any other
pecuniary relationship with the managerial personnel
of the Company.

Mr.Virupakshaya Himesh besides drawing
the prescribed remuneration does not
have any other pecuniary relationship with
the managerial personnel of the Company

Place: Bengaluru
Date: 30th May, 2022

_—

By the order of the Board of Directors

For Bal Pharma Limited

Preeti Singh
Company Secretary
M.No A51854




Bal Pharma Limited MANAGEMENT DISCUSSION AND ANALYSIS

Trends in Pharma Industry

The pharmaceuticals sector is undergoing a significant transformation. Due to the development of various technologies, technology's traditionally slow
adoption is undergoing rapid changes today. Other than technology advancements, pharma firms are influenced by several other factors.The primary
driving forces of price and quality of the medicines/treatments have also moved beyond success in the pharmaceuticals business.The prominent pharma
industry trends include:

® Amalgamations of Artificial Intelligence:
The pharmaceuticals business will benefit from artificial intelligence (Al) in developing new, automated algorithms. It will aid in producing
speedier, more precise, and reproducible results. Al could also be used in molecular analysis and drug discovery fields.Al will help treat
challenging diseases,comprehend complex clinical data, monitor drug adherence,and improve clinical trial inclusion and exclusion criteria.

The global Al in the pharma market was predicted to increase ata 32.3% compound annual growth rate (CAGR) from $934.56 million in CY2021
to $1,236.09 million in CY2022.The Global Healthcare Al software market is predicted to reach $354.47 billion by CY2030 with a CAGR of
48.2%.

https://www.ibef.org/industry/pharmaceutical-india

® New Use of Marketed Products:
In the wake of the Covid-19 Pandemic, pharmaceuticals and biotech businesses continue innovating treatments and vaccines and the science
behind their developments. Emerging technologies are being used to develop medications, and established scientific procedures are being
adapted to find novel therapeutic approaches in the RNA (Ribonucleic acid) sector and clinical trials.

Tapping Unpenetrated Markets:
Besides increasing business in established countries, CY202| witnessed companies moving into largely untapped markets. The preferred
destinations in this context were China and Japan.Indian drug companies have around 1% share in the Japanese Pharmaceuticals Industry.These
companies would require inter-governmental relations, trade policies,and novel business models to penetrate further.

® Leveraging OTCArena:

The pharmaceuticals and over-the-counter (OTC) industry is expected to grow significantly. Thanks to critical players' increasing adoption of
tactics,the market is likely to develop steadily.

Over-the-counter drugs will see an increase in volume, value,and reach.With greater penetration in the rural market, OTC consumerisation will
aid in alleviating the problems caused by a doctor shortage. Chemists would be better equipped to provide over-the-counter medications for
common ailments.

Company Overview

Bal Pharma is a is a fully integrated pharmaceutical company specialized in Bulk Actives, Prescription Drugs, Generics and pharma intermediates. Bal
Pharma’s focused therapeutic areas are Anti-diabetes, Anti-histamine, Anti-inflammatory, Acne Treatment, Gastroenterology, Cardiology, and
dermatology.The Company is one of the largest producers and exporters of Gliclazide,a medicine to treat type-2 diabetes. Bal Pharma’s niche APIs and
FDFs are produced at world class manufacturing facilities located at Karnataka, Maharashtra, Rajasthan and Uttarakhand.The Company exports APIs to
Europe,Australia, Japan, Far East, Canada, Latin America,Africa, Middle East and other World markets. Its FDFs are exported to Semi-regulated market,
besides and having domestic presence. Backed by strength in Research and Development, and strong infrastructure, Bal Pharma is poised to become a
significant company in the pharmaceutical industry.
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CompanyAdvantages

¢ Integrated Player- Bal Pharma is a fully integrated pharmaceuticals company and is present across all segments. It specialised in Bulk Actives,
Prescription Drugs, Generics,and pharma intermediates.

e PLI Scheme — Bal Pharma is a beneficiary of the Production Linked Incentive (PLI) scheme for the Pharmaceuticals Sector under "Atmanirbhar
Bharat", through which The Company is expected to improve its risk profile. The Company has been placed under 'Category C' of the said
scheme, wherein it is eligible for incentives that will spread INR 500 mn over six years.The incentives under this scheme are expected to flow
through the Company's cash flow directly. The Company's various products in APl and intermediates are eligible for 10% incentives per annum,
and other drugs like Anti Diabetic, Anti-infective and Cardiovascular diseases are eligible for 5%.The Company expects an average annual
turnover of INR 1,250 mn p.a from these eligible products.

e Strong product portfolio- The Company is constantly working toward improving all-around business performance. The product portfolio in
both APl and Formulations business is strengthened.The group's diversified product profile includes 200 generic formulations in 20 different
therapeutic segments and 22+ Niche APIs. The Company is expanding existing formulations and API both in the newer geographies. The
Company's diversified product profile, strong global presence, and fully regulated and approved manufacturing facility will support improve the
overall performance of Bal Pharma in the coming years.

e Medical Representative (MR) strengthening - To improve operational excellence and market reach, Company is constantly strengthening the
medical representative base for the domestic formulation business. Currently, The Company have 400+ medical representative,and the prime
focus is on strengthening productivity per MR through various strategies.With these initiatives Company plans to increase its market share in
the Domestic FDF along with its new launches

e Enriched product pipeline- The Company has a strong product pipeline and robust order book in both APl and Product segments. Backed by a
strong pipeline company overall business outlook looks positive and promising

e Herbal Division - The Herbal product division is getting good traction and improved business, and the Company is planning to expand its
footprint of the Herbal product division in the domestic market. A separate team is formed to gain more momentum and better market
penetration.

Financial Overview
Business Highlights (Standalone)

The financial performance of the Company is solid and resilient during the year.The incremental growth showcases the Company's inherent strength built
over time.The Company reported total revenue of INR.2,868.56 Mn in FY2022 as compared to INR.2520.01 Mn in FY2021 registered total growth of
13.83%. EBITDA for FY2022 stood at INR.296.92 Mn as compared to 290.1 | Mn in FY2021.PBT increased by 23.07% YoY to INR 120.56 Mn in FY2022
compared to INR 97.96 Mn in FY202|.PAT for the year FY2022 stood at INR 85.74 Mn versus INR 91.85 Mnin Fy2021.

The APl segment's revenue reported an increase of 22%YoY to INR 1,598.55 Mn in FY2022 compared to INR 1,308.7 Mn in FY2021.The share of APl in
total revenue increased to 57% in FY2022 from 53% in FY202|.APIl exports witnessed a robust growth of 46% YoY for FY2022.The Company exports its
APl across various regions, with Ireland, Spain, Slovenia, Indonesia, Japan, Mexico, Turkey,and Bangladesh being the top destinations. Exports: Domestic mix
was 67:33in FY2022 versus 69:3 1 in FY2021.

Formulations segment revenue stood at INR [,189.94 Mn in FY2022 compared to INR 1170.73 Mn in FY202 1. Domestic Formulations have witnessed
positive momentum and have reported | | % growthYoY.Domestic to exports was at 28:72 in FY2022 versus 25:75 in Fy2021.

Internal Controls

A reputable external agency is auditing the Company's internal controls.This results in an unbiased and independent examination of the adequacy and
effectiveness of the internal control systems in achieving the Company's goal of optimal operation.The activities are safeguarding and protecting the
Company's assets from unauthorised use or disposition, keeping proper accounting records,and verifying the authenticity of all transactions.

Bal Pharma Limited has an effective compliance management system that issues preventative warnings in the event of any violations.The independent
Audit Committee and the Board of Directors regularly review the Company's performance to ensure that it is by overall corporate policy and in line with
predetermined objectives. Company's internal auditors, guiding the smooth operation of risk management policies, raising organisational awareness of
risks across businesses and corporate functions, developing formal reporting and monitoring processes, and developing risk management maintenance
plans to keep the information updated and refreshed, deploying an ERM framework in key business areas and corporate functions, and aligning risk
management with the business plan.

_—
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Risk and Concerns

Bal Pharma Limited faces risks and uncertainties typical to that faced by global pharmaceuticals industry players, which could have a material impact on
earnings and the ability to operate in the future.These are determined via robust assessment considering our risk context by the Board of Directors with
inputs from the executive management.The Board is satisfied that these risks are being managed appropriately and consistently.

Research and Development

Market research is a critical business catalyst, allowing Bal Pharma Limited to develop and market differentiated generics and specialty products globally.
Best-in-class technologies support the Company's R&D capabilities, allowing it to deliver affordable products globally.The Company is making proactive
investments to build a global pipeline of generics, over-the-counter drugs, and specialty products.Long-term pipeline development investments are
expected to continue and expand in scale and scope.The Company is also investing in research and development. It is developing specific products for
emerging frontier markets.

InformationTechnology

The Company is automating as many business processes as possible to increase efficiency and accuracy. A framework has been developed within the
organisation to capitalise on the opportunities presented by the proliferation of new-age digital technologies and transform into a digitally savvy company.
Technologies and platforms have been piloted as part of the plan to provide our customers with a better and more integrated experience.

CAUTIONARY STATEMENT

The Management Discussion and Analysis statements describing Bal Pharma Limited's objectives, projections, estimates, and expectations may be
"forward-looking statements" within applicable securities laws and regulations.Actual results could differ from those expressed or implied. Important
factors that could make a difference to the Company's operations include economic conditions affecting demand-supply and price conditions in the
domestic and overseas markets. |t operates changes in the government regulations, tax laws,and other statutes & other incidental factors.
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BOARD’S REPORT

Your Directors are pleased to present the Thirty Fifth (35th) Annual
Report and the audited financial statements of the Company, for the
financial year ended 31.03.2022.

FINANCIAL SUMMARY/REVIEW OF OPERATIONS/STATE
OF COMPANY’SAFFAIRS

Following is the analysis of the standalone financial statements of the
Company during the year under review:

(in Rs. Crores)
Particulars F.Y 2021-2022| FY 2020-2021
Total income from operations | 286.85 252.00
Profit from operations before

interest, other income and

exceptional items 12.05 9.79
Tax Expense 3.47 0.69
Profit after tax 8.58 9.09
Total Comprehensive Income | 8.57 9.18
Earnings per share (In Rs)

Basic: 5.79 6.41
Diluted: 5.67 6.41

The financial year 202 1-22 was a year of satisfactory performance by the
Company. During the year, the revenue from operations recorded a
growth of 13.83 % in comparison to the revenue from previous financial
year.Though Profit after Tax (PAT) recorded a slight decrease of 5.63 %.

Highlights of Company’s performance are covered in detail in the
Management Discussion and Analysis Report (MDA), included in this
Annual Report as required under Schedule V of the SEBI (LODR)
Regulations,2015.

DIVIDEND

The Board of Directors is pleased to recommend a Dividend of Re.| /-
per Equity Share of Rs.10/- each, i.e 10% of the Equity Share Capital of
the Company thereby appropriating an amount of Rs |.55 Crores
towards Dividend for the Y 2021-22.

UNCLAIMED DIVIDEND

Section 124 of the Companies Act, 2013 read with Investor Education
and Protection Fund Authority (Accounting,Audit, Transfer and Refund)
Rules, 2016 (the Rules) provides that the dividend that has remained
unclaimed or unpaid for a period of seven years is to be transferred to
Investor Education and Protection Fund (IEPF). Further, the Rules
mandate that the shares on which dividend has not been paid or claimed
for seven consecutive years or more shall also be transferred to the IEPF.

During the year under review,the Company has transferred 9,1 I | Equity
Shares of the shareholders, whose dividend is outstanding for 7
consecutive years and an amount of Rs 2,32,312/- to the IEPF account as
per the Investor Education and Protection Fund Authority (Accounting,
Audit,Transfer and Refund) Rules, 201 6.

Details of the shareholders whose shares and unpaid dividend that was
transferred to the IEPF a/c is updated on Company’s website
www.balpharma.com.

Shareholders holding shares in physical form are advised to encash their
Dividend on time to avoid transfer of their shares to IEPF account.

TRANSFER TO RESERVE

The Company does not propose to transfer any amount to general
reserves.

SHARE CAPITAL

Rs.14,82,23,720/- comprising of Rs.1,48,22,372 Equity Shares of Rs.10
each continued to be the Issued and Paid Up Capital of the Company.

During the financial year 2021-22 the Company has not issued any
Equity Shares with differential voting rights, nor issued sweat Equity
Shares.

During the financial year 2021-22 the Company has the granted
Rs. 4,16,500 (Four Lakh Fifteen Thousand Five Hundred) stock options
to the permanent employees of the Company under Bal Pharma Ltd —
Employees Stock Option Scheme — 2014, with each option convertible
into | Equity Share of Rs. 10 (RupeesTen only) each of the Company.

As on the date of this report 7, 50,000 warrants were converted into
Equity Shares thereby the paid up capital of the Company was enhanced
to Rs.15,57,23,720 divided into 1,55,72,372 Equity Shares of Rs. 10 each.

CONSOLIDATED FINANCIAL STATEMENTS

The Annual consolidated financial statements together with the
Auditors Reports’ is annexed along with standalone financial statements
for the financial year ended 31.03.2022.

NEW PROJECTS/ EXPANSION

The Company plans in advance on any future infrastructure
requirements, growth opportunities and invest on the same. During the
financial year under review, the Company has spent Rs. 285.23 Lakhs
towards capital expenditure.

AUDITORSANDAUDITORS REPORT

a) StatutoryAuditors:

Messrs NSVM & Associates, Chartered Accountants (FRN #
010072S) were appointed as Statutory Auditors of the Company
from the conclusion of 30th Annual General Meeting held on
22.09.2017 up to the conclusion of 35th Annual General Meeting i.e
for a period of 5 years.

However, the tenure of Messrs NSVM & Associates, Statutory
Auditor will be completed in the ensuing AGM and hence, based on
the recommendation of the Audit Committee, the Board of

_————



b)

d)

_—

Bal Pharma Limited

Directors at its Meeting held on 30th May, 2022 recommended to
the Shareholders the appointment of Messrs S S | N B & Co,
Chartered Accountants (FRN #013976S) as Statutory Auditor of
the Company for the term of Five Years i.e from the conclusion of
35th Annual General Meeting till the conclusion of 40th Annual
General Meeting.

There are no other observations, qualifications or adverse remarks
by the Statutory Auditors in their report, issued for the financial
year 2021-2022.

CostAuditors:

As required by the provisions of Section 148 of the Companies
Act,2013,Mr.M.R Krishna Murthy, Cost Accountant, (FCMA # 7568)
was reappointed as the Cost Auditor of the Company for the
financial year 2022-23, to conduct cost audit of the cost records
maintained by the Company.

Cost Audit Report for the FY 2020- 2021 has been filed with the
Ministry of Corporate Affairs on 21/10/2021.

Secretarial Auditor:

Pursuant to Section 204 of the Companies Act,2013 and rules made
thereunder and in compliance with Regulation 24 A of SEBI (LODR)
Regulations, Mr. Parameshwar G Bhat, Practising Company
Secretary (CP# 11004) was appointed by the Board of Directors as
the Secretarial Auditor of the Company for the financial year 2021 -
2022.

Secretarial Audit Report for the FY 2021-22 in Form MR-3 is
annexed to this report as Annexure -1.No comments or remarks
were made by the Auditor in his reportfor the FY 2021-22.

Internal Auditors:

Messrs Murugesh & Co, Chartered Accountants (M # 002233S)
were appointed as the Internal Auditors of the Company for the Y
2021-22 and the internal audit reports issued by them were
periodically reviewed by the Audit Committee and the Management
of the Company is appraised about the observations of the internal
auditor and on corrective actions, if any, that needs to be taken.

RISK MANAGEMENT

The Risk Management Committee of the Company comprising of
the functional heads of the Company will submit its periodical
report to the Board of Directors on the measures to be taken for
mitigation of potential risk factors that may affect the business of the
Company.

The Risk Management Policy implemented by the Company which is
designed to enable risks to be identified, assessed and mitigated
appropriately, is available on the website of the Company
https://www.balpharma.com/balpharmacom/pdf/investors/irl/Risk
%20Management%20Policy.pdf

INTERNAL FINANCIAL CONTROL SYSTEM AND ITS
ADEQUACY

Your Company has an adequate system of internal controls with clearly
defined authority limits. Internal controls ensure that the Company’s
assets are protected against loss from unauthorised use or disposition
and all transactions are authorised, recorded and reported in
conformity with generally accepted accounting principles. These
systems are designed to ensure accuracy and reliability of accounting
data, promotion of operational efficiency and adherence to the
prescribed management principles. These policies are periodically
reviewed to meet business requirements. The Company has in place
adequate internal financial controls with respect to financial statements.

DIRECTORS’ RESPONSIBILITY STATEMENT

In compliance with the provisions of Section 134(5) of the Companies
Act,2013,your Directors wish to confirm:

I. That in preparing the annual accounts, all the applicable accounting
standards had been followed along with proper explanation relating
to material departures.

2. That the Directors had selected such accounting policies and
applied them consistently and made judgements and estimates that
are reasonable and prudent so as to give a true and fair view of the
state of affairs of the Company at the end of the Financial year and of
the profit and loss of the Company for that period.

3. That the Directors had taken proper and sufficient care for the
maintenance of adequate accounting records in accordance with the
provisions of the act for safeguarding the assets of the Company and
for preventing / detecting fraud and other irregularities.

4. That the Directors had prepared the annual accounts on a going
concern basis.

5. That the Directors had laid down internal financial controls to be
followed by the Company and that such internal financial controls
are adequate and are operating effectively.

6. That the Company had devised proper systems to ensure
compliance with the provisions of all applicable laws and that such
systems are adequate and operating effectively.

RELATED PARTY TRANSACTIONS (RPTs)

All contracts /arrangements / transactions entered by the Company
during the financial year with related parties were in ordinary course of
business and at arms’ length basis and the same were undertaken after
prior omnibus approval of the Audit Committee.

During the year, the Company has not entered into any
contract/arrangement/transaction with the related parties that could be
considered as material, as per the policy of the Company on materiality
of related party transactions.

There were no materially significant related party transactions which
could have potential conflict with the interests of the Company at large.

The Company’s policy on the related party transactions as approved by
the Board can be accessed from the website i.e
https://www.balpharma.com/balpharmacom/pdf/investors/irl/Policy%2
0on%20Dealing%20with%20Related%20Party%20Transaction.pdf
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The statement relating to related party transactions are provided as
form AOC - 2,which is annexed to this reportinAnnexure - 2.

All the RPTs undertaken during the financial year are disclosed in the
notes to the financial statements. For Further Details, your attention is
drawn to the Related Party disclosures set out in the Standalone
Financial Statements.

SUBSIDIARY, JOINT VENTURE AND ASSOCIATE
COMPANIES

During the year under review, the following Companies continued to be
the subsidiaries of Bal Pharma Ltd.A report on the financial performance
of each of the subsidiaries as per Section 129(3) of the Companies Act,
2013 in the prescribed format AOC-1 is provided in Annexure- 3 to the
Board’s Report and hence not repeated here, for the sake of brevity:-

S| | Name of the Nature of Business | % of stake with
No| Company/LLP Bal Pharma, as
on 31.03.2022

| Lifezen Healthcare | Marketing of 99.45%
Private Limited. OTC products.

2 Bal Research Research and 80%
Foundation Development.

3 Balance Clinics LLP.| Diabetic care clinics. 80%

4 Golden Drugs Manufacturing of API’s 100%
Private Limited.

SECRETARIAL STANDARDS

Secretarial Standards i.e SS| & SS2 issued by the Institute of Company
Secretaries of India(ICSI) relating to the Meetings of Board of Directors
and General Meetings, respectively have been duly followed by the
Company.

DIRECTORS AND KEY MANAGERIAL PERSONNEL
(KMP’S)

Mr. Jatish Sheth’s appointment as Director was approved by the
Shareholders in the 34th Annual General Meeting held on 24.09.2021
and he was appointed as an Independent Director.

Mr H SVenkatesh having completed his term, ceased to be Independent
Director on 22nd May, 2022 and based on the recommendation of the
Nomination and Remuneration Committee, the Board appointed him as
Additional Non Independent Director and he will hold office till the date
of the ensuing Annual General Meeting and is proposed to be appointed
as Independent Director for second term at the said Annual General
Meeting.

Based on the recommendations of the Nomination and remuneration
Committee, the Board has appointed Mr. Kotian Chittananda Damodar
(DIN: #09613054) as an Additional Director of the Company and to
hold office until the conclusion of the ensuing AGM of the Company.The
Company proposed to appointment him as Executive Director of the
Company for a period of 5 years,subject to the approval of the members.
Mr. Shailesh Siroya (DIN #00048109) Managing Director, Mr.

Virupakshaya Himesh (DIN # 08554422) Whole Time Director, Mr.
Rengarajan Gopalakrishnan, Chief Financial Officer and Mrs.Preeti Singh,
Company Secretary are the Key Managerial Personnel of the Company
as on the date of this report.

DECLARATION OF INDEPENDENCE

The Company has received declarations from all the Independent
Directors confirming that they meet the criteria of independence, as
prescribed under Section 149(6) of the CompaniesAct,201 3.

The Independent Directors have also confirmed under Regulation 16(b)
of SEBI (LODR) Regulations, 2015 that they are not Non-Independent
Director of another Company on the Board of which any non-
independent Director of the listed entity is an independent Director.

The Company has devised a policy for familiarization of Independent
Directors on their roles, rights, responsibilities with the Company and
the said policy is available on the Company’s website
www.balpharma.com.

BOARD EVALUATION

The Company has devised a policy for performance evaluation of the
Board, Committees and Individual Directors. The evaluation process
among others considers attendance of Directors at the Board and
Committee Meetings, acquaintance with business, communication
within the Board members, effective participation, domain knowledge,
compliance with the internal code of conduct, vision and strategy.

The Company has also in place a Policy for Nomination and
Remuneration of KMPs,Senior Management personnel and Directors of
the Company, which is in compliance with Section 178 of the Companies
Act, 2013. Policy guiding the nomination and remuneration of the
Directors and KMP’s can be accessed from the Company’s website
https://www.balpharma.com/balpharmacom/pdf/investors/irl/Nominati
on%20and%20Remuneration%20Policy.pdf

The Board carried out annual performance evaluation of itself,
Committees, Individual Directors and Chairman at their Meeting held
on 10/02/2022.

Report on performance evaluation of the individual Directors, and
Committees was reviewed by the Chairman and feedback was given to
the Directors. The Board has expressed satisfaction over the overall
functioning of the Board Members and their Committees, which are in
line with the objectives and goals of the Company.

MEETINGS OF THE BOARD

During the year under review, Five (5) Meetings of the Board of
Directors were held on 29th june, 2021, 10th August 2021, |Ith
November,2021, | 0th February,2022,and 9th March 2022.

The intervening gap between two Board Meetings was within the
maximum period prescribed under the Act. The detailed information
regarding Board and Committee meeting is furnished in the Corporate
Governance Report, forming part of the Annual Report were held
during the year under review.

_—
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VIGIL MECHANISM

The vigil mechanism of the Company which also incorporates Whistle
Blower Policy as prescribed by SEBI(LODR) Regulations, 2015 includes
compliance task force comprising of senior executives of the Company.

The policy of whistle blower is available on the Company’s website.The
policy is reviewed by the Audit Committee from time to time and no
concerns and/or irregularities were reported by the employees till date.
Please access the Company’s website https://www.balpharma.com
/balpharmacom/pdf/investors/irl/Whistle%20Blower%20Policy.pdf

CONSERVATION OF ENERGY, TECHNOLOGY
ABSORPTION, FOREIGN EXCHANGE EARNINGS AND
OUTFLOW

As per the provisions of Section |34 of the Companies Act, 201 3, details
relating to the conservation of energy, technology absorption, foreign
exchanges earnings and outflow are given as Annexure -4 to this report.

CORPORATE GOVERNANCE

Your Company is committed to maintaining highest standards of
Corporate Governance requirements set out by the Securities and
Exchange Board of India.A detailed report on the corporate governance
system and practises of the Company along with a certificate from the
practising Company secretary confirming the compliance with the
corporate governance requirements, are given in a separate section of
this reportasAnnexure-5.

PARTICULARS OF LOANS GIVEN, INVESTMENTS MADE,
GUARANTEE’S GIVEN OR SECURITY PROVIDED BY THE
COMPANY

The Company makes investments and trade advances to its subsidiaries
for their business purpose. Details of loans, investments and advances
covered under Section 186 of the CompaniesAct,201 3,form part of the
notes to the financial statements provided in this annual report.

DEPOSITS

Your Company has not accepted any deposits from the public falling
within the purview of Section 73 of the Companies Act, 2013 read with
Companies (Acceptance of Deposit) Rules, 2014and as such,no amount
on account of principal or interest on deposits from public was
outstanding as on the date of the balance sheet.

Disclosure as per the Companies (Acceptance of Deposits)
Second Amendment Rules,2015.

The Company has not accepted any unsecured loan from the Directors
of the Company and/or relatives of the Directors during the year under
consideration.

MATERIAL CHANGES AND COMMITMENTS AFFECTING
THE FINANCIAL POSITION OF THE COMPANY
BETWEEN THE END OF THE FINANCIAL YEAR AND UP
TOTHE DATE OFTHIS REPORT

There have been no material changes or commitments affecting the
financial position of the Company between the end of the financial year
and as on the date of this report.There has been no change in the nature
of business or constitution of the Company.

ANNUAL RETURN

Pursuant to Section 92(3) read with Section 134(3)(a) of the Act, Copy
of the Annual Return as on March 3lst, 2022 is available on the
Company’s website www.balpharma.com.

CORPORATE SOCIAL RESPONSIBILITY (CSR)

As per the provisions of Section |35 of the Companies Act, 2013, the
Company has constituted a CSR Committee.As on the date of report
following is the composition:

I.  Mr.HSVenkatesh - Chairman
2. Dr.CYV Srinivas - Member
3. Mr.Shailesh Siroya - Member

The Committee has formulated a Corporate Social Responsibility policy
which recommends the social activities to be undertaken by the
Company,as specified in ScheduleVIl of the CompaniesAct, 201 3.A copy
of the said policy is available on the website i.e
https://www.balpharma.com/balpharmacom/pdf/investors/irl/ CSR%20P
olicy%202022.pdf

The Committee has recommended CSR budget of Rs 3,50,000 (Rupees
Three Lakhs Fifty Thousand only) for the financial year 2021-22 as per
the provisions of Section 135 of the Companies Act, 2013.The CSR
budget is spent on providing education to the under privileged children
through a social welfare organisation i.e ‘ABHUDAYA'.

The brief outline of the CSR policy of the Company and the initiatives
undertaken by the Company on CSR activities during the year are set
out in Annexure- 6 of this report in the format prescribed in the
Companies (Corporate Social Responsibility Policy) Rules,2014.

HUMAN RESOURCES

Human resources of the Company have major share in the growth and
development of the Company. The Company continues to hire new
talent in order to keep pace with the new projects and initiatives
undertaken. The Management of the Company aims to strengthen its
employee relations through progressive people management.

LISTING WITH STOCK EXCHANGES

The Equity Shares of the Company continued to be listed on BSE
Limited,and National Stock Exchange of India Limited,and the Company
has paid the annual listing fees for FY 2022-23 to the Exchanges.

_—
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PARTICULARS OF EMPLOYEES

There are no employees who are in receipt of remuneration in excess of
the limits prescribed under Rule 5(2) of the Companies (Appointment
and Remuneration of Managerial Personnel) Rules,2014.

Disclosures pertaining to remuneration and other details as required
under Section 197(12) of the CompaniesAct, 2013, read with Rules 5(1),
5(2) & 5(3) of the Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014 are attached as “Annexure -7” to this
report.

CEO & CFO CERTIFICATION:

The CEO and CFO of the Company in their submission to the Board
have confirmed that the annual financial statements presents a true and
fair view of the Company’s affairs and do not omit any material facts,
which may make the statements or figures contained therein either
misleading or false.

INSURANCE COVERAGE

The Management of the Company wishes to confirm that all the
movable, immovable and current assets of the Company are covered
with comprehensive and adequate insurance cover.

CREDIT RATING

The discipline with which the Company conducts its financial
transactions is reflected in the BBB- rating given by the credit rating
agency Acute for the financial year 2021-2022.The Management of the
Company aims at further improving its credit rating during the current
financial year.

DISCLOSURE UNDER THE SEXUAL HARASSMENT OF
WOMEN AT WORK PLACE (PREVENTION,
PROHIBITIONAND REDRESSAL) ACT,2013

The Company has in place an anti-sexual harassment policy on lines with
the requirements of the sexual harassment of women at the workplace
(Prevention, Prohibition and Redressal) Act,2013. All the employees of
the Company either they are permanent, contractual, temporary or
trainees,are covered by the policy.

The following is the summery of the Complaints regarding sexual
harassment, received and redressed during the financial year 202 1-22.

Number of Complaints received during the year : Nil
Number of Complaints resolved : NA
Number of Complaints pendingat the end of theyear :  NA

For and on behalf of Board of Directors
Bal Pharma Limited

Place: Bengaluru
Date: 30th May, 2022

Himesh Virupakshya
Whole-Time Director

GENERAL INFORMATION:

Your Directors Report that no disclosure or reporting is required in
respect of the following items as there were no transactions on these
items during the year under review:

|. Details relating to the deposits covered under Chapter V of the
CompaniesAct,201 3.

2. Issue of equity shares with differential voting rights with respect to
dividend, voting etc.

3. lIssue of shares (including sweat equity shares) to the employees of
the Company under any scheme.

4. Neither the Managing Director nor the whole time Directors of the
Company receive any remuneration or commission from any of its
subsidiaries.

5. No significant or material orders were passed by the regulators or
courts or tribunals which impacts the going concern status of the
Company and its operations in future.

6. No fraud has been reported by the Auditors to Audit Committee or
the Board during the year.

REVISION OF FINANCIAL STATEMENT ORTHE REPORT:

As per the Secretarial Standards-4 in case the Company has revised its
financial statement or the Report in respect of any of the three
preceding financial years either voluntarily or pursuant to the order of a
judicial authority, the detailed reasons for such revision shall be disclosed
in the Report of the year as well as in the Report of the relevant financial
year in which such revision is made.

There is no revision of Financial Statement of the Company that took
place in any of the three preceding financial years,under consideration.

CORPORATE INSOLVENCY RESOLUTION PROCESS
INITIATED UNDER THE INSOLVENCY AND
BANKRUPTCY CODE,2016 (IBC):

There is no such process initiated during the year, therefore said clause is
notapplicable to the Company.

FAILURE TO IMPLEMENT ANY CORPORATE ACTION:

There were no such events took place during the year under
consideration.

APPRECIATION:

Your Directors express their gratitude to the Company’s customers,
Shareholders, employees, business partners’ viz. distributors, suppliers,
medical professionals, Company’s bankers, financial institutions including
investors for their valuable,sustainable supportand co-operation.

Shailesh D Siroya
Managing Director

_—
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Annexure-|

Form No. MR-3
SECRETARIAL AUDIT REPORT
FOR THE FINANCIALYEAR ENDED 31.03.2022

[Pursuant to section 204(1) of the Companies Act, 2013 and rule No.9 of the Companies (Appointment and Remuneration Personnel) Rules, 2014]

To

The Members

Bal Pharma Limited
Bangalore

| have conducted the Secretarial Audit of the compliance of applicable statutory provisions and the adherence to good corporate practices by Bal Pharma
Limited (CIN: L85110KA1987PLC008368) (hereinafter called ‘the Company’). Secretarial Audit was conducted in a manner that provided me a
reasonable basis for evaluating the corporate conducts/statutory compliances and expressing my opinion thereon.

Based on my verification of the books, papers, minute books, forms and returns filed and other records maintained by the Company and also the
information provided by the Company, its officers, agents and authorized representatives during the conduct of Secretarial Audit, | hereby report that in
my opinion, the Company has, during the audit period covering the financial year ended on 31.03.2022 complied with the statutory provisions listed
hereunder and also that the Company has proper Board processes and compliance mechanism in place to the extent, in the manner and subject to the
reporting made hereinafter:

| have examined the books, papers, minute books, forms and returns filed and other records maintained by the Company for the financial year ended on
31.03.2022 according to the provisions of:

) The CompaniesAct,2013 and the Rules made thereunder;

if) The Securities Contracts (Regulation) Act, 1956 (“SCRA, 1956”) and the Rules made thereunder;

iii) The DepositoriesAct, | 996 and the Regulations and Bye-laws framed thereunder;

iv) Foreign Exchange Management Act, 1999 and the Rules and Regulations made thereunder to the extent of Foreign Direct Investment, Overseas
Direct Investment and External Commercial Borrowings;

v) The following Regulations and Guidelines prescribed under the Securities and Exchange Board of IndiaAct, 1992 (” SEBIAct, 1992”):-

(a) The Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulations, 201 |;

(b) The Securities and Exchange Board of India (Prohibition of InsiderTrading) Regulations,2015;

(c) The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations,2018;

(d) Securities and Exchange Board of India (Share Based Employee Benefits and Sweat Equity) Regulations,2021;

(e) The Securities and Exchange Board of India (Issue and Listing of Debt Securities) Regulations,2008;

() The Securities and Exchange Board of India (Registrars to an Issue and Share Transfer Agents) Regulations, 1993 regarding the Companies Act,
2013 and dealing with client;

(g) The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 202 |;and Securities and Exchange Board of India (Buy-back
of Securities) Regulations,2018

(h) The Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations,2015;

(i) The Securities and Exchange Board of India (Issue and Listing of Non-Convertible and Redeemable Preference Shares) Regulations, 201 3;

() Circulars/Guidelines issued thereunder;

(vi) The Industry specific laws applicable to the Company are as follows:
a) PharmacyAct, 1948
b) Drugsand CosmeticsAct, 940
c¢) Homoeopathy Central CouncilAct, 1973
d) Drugs and Magic Remedies (Objectionable Advertisement) Act, | 954
e) Narcotic Drugs and Psychotropic SubstancesAct, 1985
f) Conservation of Foreign Exchange and Prevention of SmugglingActivitiesAct, | 974
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g) The Medicinal &Toilet Preparations ( Excise Duties) Act, 1955
h) PetroleumAct, 1934

) PoisonsAct, 1919

j) Food Safety and StandardsAct,2006

k) InsecticidesAct, 1968

I) Biological Diversity Act,2002

m) The Indian CopyrightAct, 1957

n) ThePatentsAct, 1970

o) TheTrade MarksAct, 1999

(vii) The other general laws as may be applicable to the Company including the following:

(1) Employer/Employee Related Laws & Rules:
i. The FactoriesAct, 948
ii. ~ The Employees State InsuranceAct, 1948
iii. ~ The Employees’ Provident Funds and Miscellaneous ProvisionsAct, 1952
iv.  Contract Labour (Regulation and Abolition) Act, | 970
v.  TheMinimumWagesAct, 948
vi.  ThePayment of WagesAct, 1936
viii.  The Payment of Gratuity Act, 1972
ix. ThePaymentof BonusAct, 1965
X.  TheMaternity BenefitAct, 1961
xi.  The Equal RemunerationAct, 1976
xii. ~ The Employment Exchanges (Compulsory Notification ofVacancies) Act, 959
xiii. The Karnataka LabourWelfare FundAct, 1965
xiv. TheApprenticesAct, 1961
xv.  Thelndustrial Employment Standing OrdersAct, 1946
xvi. The Sexual Harassment of Women atWorkplace (Prevention, Prohibition & Redressal) Act,2013
xvii. The Karnataka Industrial Establishments (National & Festival) HolidaysAct, 1963
xviii. The Karnataka Public Safety (Measures) EnforcementAct,2017
xix. Karnataka Shops & Commercial EstablishmentAct, 961

(2) Environment Related Acts & Rules:
i. The Environment ProtectionAct, 1986
ii. TheWater (Prevention & Control of Pollution) Act, 1974
ii. TheAir (Prevention & Control of Pollution) Act, 1981
iv. HazardousWastes (Management,Handlingand Transboundary Movement) Rules,2008.
v. TheKarnataka GroundWater (Regulation for Protection of Sources of DrinkingWater) Act, 1999

| have also examined compliances with the applicable clauses of the Secretarial Standards issued by the Institute of Company Secretaries of India on the
Board and General Meetingsi.e.SS - | and SS—2.

During the period under review, the Company has complied with the provisions of the Acts, Rules, Regulations, Guidelines, Standards, etc. mentioned
above as may be applicable during the year under review. Certain non material findings made during the course of the audit relating to the provisions of
CompaniesAct, 201 3,Secretarial Standards, Labour Laws were addressed suitably by the Management.

With relation to regulation 3 (5) of the Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015, the Listed Entity
represented that it has robust prevailing system for tracking of sharing the Un-published Price Sensitive Information (UPSI) and is in the process of
establishing Structured Digital Database (SDD) in software format.

Further, | report that with regard to financial and taxation matters, | have relied on the Audit Report,Limited Review Report and the Internal Audit Report
provided by the Statutory/Internal Auditor as the case may be.

| further report that the Board of Directors of the Company is duly constituted with proper balance of Executive Directors, Non-Executive Directors

and Independent Directors.The changes in the composition of the Board of Directors which took place during the period under review were carried out
in compliance with the provisions of the Act.

_—
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Adequate notice is given to all Directors to schedule the Board Meetings,agenda and detailed notes on agenda were sent at least seven days in advance,
and a system exists for seeking and obtaining further information and clarifications on the agenda items before the meeting and for meaningful
participation at the Meeting.

Majority decision is carried through while the dissenting members’ views are captured and recorded as part of the minutes as per the practice followed.

However, during the period under report, there was no such case instance.

| further report that there are adequate systems and processes in the Company commensurate with the size and operations of the Company to monitor
and ensure compliance with applicable laws, rules, regulations and guidelines.

Place: Bangalore Parameshwar G. Bhat
Date: 30.05.2022 FCS No.: 8860
C P No.: 11004

UDIN: F008860D000433 196

Note: This report is to be read with our letter of even date which is annexed as Annexure and forms an integral part of this report.

Annexure

My report of even date is to be read along with this letter:

I. Maintenance of secretarial record is the responsibility of the management of the Company. My responsibility is to express an opinion on these
secretarial records based on our audit.

2. | have followed the audit practices and processes as were appropriate to obtain reasonable assurance about the correctness of the contents of
Secretarial Records. The verification was done on test basis to ensure that correct facts are reflected in the secretarial records. | believe that the
processes and practices, | have followed provide a reasonable basis for our opinion.

3. Ihave not verified the correctness and appropriateness of financial records and Books of Accounts of the Company including records under Income
TaxAct, Central Excise Act, Customs Act, GST Act.

4. Where ever required, the Company has represented about the compliance of laws, rules and regulations and happening of events etc as applicable
from time to time.

5. The compliance of the provisions of Corporate and other applicable laws, rules, regulations, standards is the responsibility of Management.
My examination was limited to the verification of procedures on test basis.

6.  The Secretarial Audit report is neither an assurance as to the future viability of the Company nor of the efficacy or effectiveness with which the
Management has conducted the affairs of the Company.

Place: Bangalore Parameshwar G. Bhat
Date: 30th May, 2022 FCS No.: 8860
C P No.: 11004

_—
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Annexure-2

Form AOC-II

(Pursuant to clause (h) of sub-section (3) of section 134 of the Act and Rule 8(2) of the Companies (Accounts) Rules, 2014.

Form for Disclosure of particulars of contracts/arrangements entered into by the company with related parties referred to in sub section (1)
of section 188 of the Companies Act, 2013 including certain arms length transaction under third proviso thereto.

|. Details of contracts or arrangements or transactions not at Arm’s length basis: NA

Il. Details of contracts or arrangements or transactions at Arm’s length basis.

(Amount in Crore)

SI.No.| Name (s) of the related party Nature of contracts Salient terms Date of | Amount paid
& nature of relationship larrangements/ of the contracts approval | as advances,
; or arrangements .
transaction . by the if any
or transaction
including the Board
value, if any
| Micro Labs Limited
(Promoter group entity) Supply of Raw Material 10.Cr 29.06.2021 NA
2 Shailesh Siroya
- 1.50 C 29.06.2021 NA
(Promoter & Director) ComngEbr r
3 Siroya Wellness (Mr. Shailesh Siroya is . 29.06.2021 NA
interested as proprietor) Supply of Raw Material 0.10 Cr
2% of the value on domestic
4 M/s Desa Marketing (Mr. Shailesh Sourcing of Raw sourcing and
Siroya is interested as proprietor) Materials Market promotion 29.06.2021 NA
and 3% for International
sourcing value: 1.80 Cr
5 Siroya Constructions (Mr. Shailesh Advances
0.10C
Siroya is interested as Director) r 29.06.202| NA
6 Siroya Properties and Holdings Pvt Ad
Ltd(Mr. Shailesh Siroya is interested vances 4.00 Cr 29.06.2021 NA
as Director)
7 Balance Clinics LLP Supply of 29.06.2021 NA
(Subsidiary of Bal Pharma Ltd) Finished Goods 2.00 Cr e
8 Lifezen Healthcare Private Ltd Supply of
(Subsidiary of Bal Pharma Ltd) Finished Goods 10.00 Cr 29.06.2021 NA
9 Bal Research Foundation Supply of
(Subsidiary of Bal Pharma Ltd) Finished Goods o.l0Cr 29.06.2021 NA
10 Golden Drugs Private Limited S,UPPIY of
(Subsidiary of Bal Pharma Ltd) Finished Goods 65.00 Cr 29.06.2021 NA
I Shailesh Siroya Salary
(Promoter & Director) 1.02 Cr 29.062021 NA
12 V.Himesh (Director) Salary
033 Cr 29.06.2021 NA

_—
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Annexure-3

Form AOC-I|
(Pursuant to first proviso to sub-section (3) of section 129 read with rule 5 of Companies (Accounts) Rules, 2014)
Statement containing salient features of the financial statement of subsidiaries/associate companies/joint ventures

Part “A”’: Subsidiaries

(Amount in Rs)

Particulars
SI. No. I 2 3 4

Bal Research Balance Clinics
Foundation LLP

Lifezen Healthcare
Private Ltd.

Name of the subsidiary Golden Drugs

Private Ltd.

Reporting period for the subsidiary
concerned, if different from the holding NA NA NA NA

company’s reporting period

Reporting currency and Exchange rate as on
the last date of the relevant Financial year

in the case of foreign subsidiaries NA NA NA NA

Share capital 2,00,00,000 10,00,000 10,00,000 3,59,00,000
Reserves &surplus -17,83,26,326 -18,21,953 -1,91,48,151 -7,40,98,135
Total assets 1,84,68,615 5,16,230 76,22,956 2,29,491,446
Total Liabilities 17,67,94,941 13,38,183 2,57,71,107 26,68,57,095
Investments 0 0 0 0
Turnover 1,23,88,306 0 67,94,493 4,98,05,029
Profit before taxation -33,78,407 -3,18,900 -15,71,685 -2,34,69,595
Provision for taxation -165 0 1,663 -9,01,242
Profit after taxation -33,78,242 -3,18,900 -15,73,348 -2,25,68,353
Proposed Dividend NIL NIL NIL NIL

% of shareholding

Bal Pharma Ltd=99.45 %
Bennett, Coleman &

Co Ltd=0.05%

Shailesh Siroya=0.5 %

Bal Pharma Ltd=80%
Shailesh Siroya=20%.

Bal Pharma Ltd=80%
Shailesh Siroya=20%.

Bal Pharma Ltd = 100%

I. Names of subsidiaries which are yet to commence operations

2. Names of subsidiaries which have been liquidated or sold during the year - NA

Part “B”’: Associates and Joint Ventures : NA
Note:This Form is to be certified in the same manner in which the Balance Sheet is to be certified.

_—
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Annexure-4

CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION &
FOREIGN EXCHANGE EARNINGS AND OUTFLOW:

The Company is planning to shift its focus from utilization of conventional energy sources like gas, oil, coal etc to non-conventional energy sources like

solar and wind energy.Even though the cost of migrating to the non-conventional energy resources is high due to expenditure on infrastructures etc butin

the long run, the energy generated from non-conventional resources will be cost effective and will also result in emission of less carbon into the

environment.

Vi.

vii.

viii

Technology absorption &Adaptation:

Research and Development of the Active Pharmaceutical Ingredient division of Bal Pharma have engaged in working on new products with varied
therapeutic segments. In several cases, new routes of manufacture have been developed to reach the final form of novel drugs to economise the
routes. Also work carried out to reduce manufacturing process cycle time to increase productivity These new drug products are generating
interest from international markets.

Drugs that have been worked on belong to the category of treatment of varied applications like constricted blood vessels, spinal cord disorders
which are accompanied by muscle spasms, uncontrolled bladder muscle contraction, gastroesophageal reflux disease, anticoagulants, treat
hyperparathyroidism, benign prostatic hyperplasis, psychic disorders and allergic rhinoconjunctivitis and urticaria etc. These drug molecules are
taken to scale up activities in pilot plant followed by commercial production

Process development and pilot plant scale up activities were carried out on a drug, which is used in the treatment of allergic rhinoconjunctivities
and uticaria.Planned to take this drug for commercial production.

Drug molecules worked on anticoagulant, gastroesophageal reflux disease and benign prostatic hyperplasis [BPH] category, the process
technology were transferred to production plantand those drugs are now under commercial production

Process improvement work carried out on a drug, which is used in the treatment of diuretic. The improved process technology transferred to
pilot plant followed by commercial production. Productivity increased for this drug in the way of reducing cost and time cycle in the existing
manufacturing process

Process fine tuning work carried out on a drug,which is used to treat type 2 diabetics

. Pilot plant scale up activities are through for the drug which is used to relieve the spasms, cramping and tightness of muscles caused by medical

problems,including multiple scierosis or certain injuries in spine

. The other category that has received attention is developing a drug to treat anti-anemia

Process stabilization and optimization work carried out on a drug which is used to treat over active bladder
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Expenditure on R&D during the financial year ended 31-03-2022:

(Amount in Lakhs)

i)  Revenue Expenditure 202.45

ii) Total Expenditure 202.45

iii) Total R&D expenditure as a percentage of total turnover. 0.80%

Foreign Exchange earnings and outflow: Amount (In Lakhs)
2021-22 2020-21

Total Foreign Exchange Earnings 18,360.18 15,042.68

Total Foreign Exchange outflow

a) Towards purchase of raw materials 7493.88 5,592.00

b) Towards purchase of capital goods. NIL NIL

c¢) Towards other foreign currency payments
i)  Travelling Expenses 8.26 22.58
ii) Registration fees 54.46 15.80
iii) Commission on Export Sales 61.74 90.86
iv) Export Promotion Expenses 16.00 56.16
v) Inspection Fees 22.55 -
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Annexure-5

CORPORATE GOVERNANCE REPORT FORTHE FINANCIALYEAR-2021-2022

Bal Pharma Limited believes that a Good Corporate Governance Practice is all about maintaining a transparent governance and has been laying significant
emphasis on Corporate trustworthy relationship with all its stakeholders, employees, shareholders, vendors, lenders and policy makers. Corporate
Governance practises of the Company encompasses a set of system and practises which are aimed at meeting the investors aspirations and societal
expectations. The Board considers itself as a Trustee of its Stakeholders and acknowledges its responsibilities towards them for safeguarding their

interests..
I. BOARD OF DIRECTORS:

1.1 Composition:

During the year under review, the Board consisted of Seven (6) Directors, of which four (4) Directors are Independent Directors. The composition of
Board is in conformity with the relevant Regulations of the SEBI (LODR) Regulations,2015.

Composition of the Board is as follows:

SI. No. Name of the Director DIN Designation
l. Mr. Shailesh Siroya 00048109 Managing Director
2. Mr. Himesh Virupakshya 08554422 Whole Time Director
3. Dr. C.V Srinivas 08495304 Independent Director
4. Mr. H S Venkatesh* 01776040 Independent Director
5. Ms Nicola Neeladri 01997936 Independent Director
6. Mr. Jatish Sheth 00581963 Independent Director

*Independent Director till 22nd May, 2022.

All the Independent Directors possess the requisite qualifications and are experienced in their own fields. None of the Directors is a Director in more
than Eight (8) Listed Companies or Ten (10) Public Limited Companies or acts as an Independent Director in more than Seven (7) Listed Companies.
Further;none of the Directors are the members of more than ten committees or Chairman of more than five Committees in Public Listed Companies in
which they are Directors. Necessary disclosures have been obtained from all the Directors regarding their Directorship’s and have been taken on record
by the Board.

The Board of Directors confirms that all the Independent