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Aarti Drugs Limited will seek global market
leadership

Development and growth in the product will
be ourfocus

We will continue to create a winning
culture, operating in highest standards of
ethics and values with co-operation among
competitors

We will strive for excellence in customer
service,qualityandR&D

To be the preferred vendor for the
productinIndiaand theworld
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Notice

NOTICE is hereby given that the Twenty Third Annual General Meeting of the Members of AARTI DRUGS
LIMITED will be held on Saturday, 23rd August, 2008 at 11.30 a.m. at TIMA Hall, MIDC Tarapur, Taluka
Palghar, Dist.: Thane - 401 506 Maharashtra to transact the following business:

ORDINARY BUSINESS

1. To receive, consider and adopt the Balance Sheet as at 31March, 2008 and the Profit and Loss Account for
the year ended on that date and the Reports of the Directors' and Auditors' thereon.

2. To declare dividend.

3. To appoint a Director in place of Mr.Harshit M. Savla, who retires by rotation and, being eligible, offers
himself for re-appointment.

4. To appoint a Director in place of Mr. Rajendra V. Gogri, who retires by rotation and, being eligible, offers
himself for re-appointment.

5. To appoint a Director in place of Mr.Ramdas M. Gandhi, who retires by rotation and, being eligible, offers
himself for re-appointment.

6. To appoint Auditors and to fix their remuneration.
SPECIAL BUSINESS

7. To consider and, if thought fit, to pass with or without modification, the following resolution as an Ordinary
Resolution:

"RESOLVED THAT pursuant to provisions of Sections 198, 269, 310 and all other applicable provisions, if
any, read with Schedule XIII of the Companies Act, 1956 ("the Act") and subject to all such sanctions, if
any, as may be necessary, the Company hereby approves, variation in the terms of Remuneration payable
to Mr. Prakash M. Patil, Managing Director, Mr. Harshit M. Savla, Joint Managing Director and Mr.
Harit P. Shah Wholetime Director of the Company with effect from 1st April, 2008 as detailed in the
explanatory statement to this item annexed hereto and that relevant clause in the respective Agreements
entered into by the Company with each of the aforesaid Directors shall stand altered accordingly."

Registered Office: By Order of the Board
Plot No.N-198, MIDC, Tarapur, Village-Pamtembhi, Sd/-
Taluka-Palghar, Harshit M Savla
Dist. Thane 401 506. (Jt.Managing Director)

Place : Mumbai
Date : 13 May, 2008

NOTES

1. AMEMBER ENTITLED TO ATTEND AND VOTE IS ENTITLED TO APPOINT A PROXY TO ATTEND
AND VOTE (ON POLL) INSTEAD OF HIMSELF AND A PROXY NEED NOT BE A MEMBER OF THE
COMPANY. A PROXY IN ORDER TO BE EFFECTIVE MUST BE DEPOSITED AT THE REGISTERED
OFFICE OF THE COMPANY NOT LESS THAN 48 HOURS BEFORE THE MEETING.

2. The Explanatory statement pursuant to Section 173 of the Companies Act, 1956 in respect of the special
business at Item No.7 above is annexed hereto and forms part of the notice.

3. Corporate members are requested to send a duly certified copy of the Board Resolution authorizing their
representatives to attend and vote at the AGM.

4. The Register of Members and Share Transfer Books of the Company will remain closed from 16th August,
2008 to 23rd August, 2008 (both days inclusive) for determining the names of members eligible for dividend,
if declared, by the Company subject to the provisions of Section 206A of the Companies Act, 1956.
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5. All documents referred to in the accompanying notice and explanatory statement are open for inspection
at the registered office of the company on all working days except Saturdays, between 11.00 a.m. and 1.00
p-m., up to the date of AGM.

6. Details required to be given pursuant to Clause 49 of the Listing Agreement pertaining to retiring Directors
seeking reappointment furnished in the Report on Corporate Governance included elsewhere in this report.

7. The members are requested to note :

(i) Change of Address /Bank details : Members holding shares in physical form are requested to inform M/
s Sharepro Services (India) Private Limited, immediately of any change in their address and bank
details. Members holding shares in dematerialized form are requested to intimate all changes with
respect to their address, bank details, mandate etc. to their respective Depository Participants. These
changes will then be automatically reflected in the Company's records. This will help the Company to
provide efficient and better service to the members.

(i1) Electronic Clearing Service (ECS) Facility: With respect to payment of dividend, the Company provides
the facility of ECS to all shareholders, holding shares in electronic forms, residing in the following
cities: Ahmedabad, Bangalore, Bhubaneshwar, Chandigarh, Chennai, Guwahati, Hydarabad, Jaipur,
Kanpur, Kolkata, Mumbai, Nagpur, New Delhi and Thiruvananthapuram.

Shareholders holding shares in the physical form who wish to avail ECS facility, may authorise the
Company with their ECS mandate in the prescribed form, which is sent alongwith this Annual Report.
Requests for payment of Dividend through ECS for the year 2007-2008 should be lodged with M/s
Sharepro Services on or before 16th August, 2008.

(iii) Section 109A of the Companies Act, 1956 provides for Nomination by the shareholders of the Company
in the prescribed Form No. 2B for shares held in physical form. Blank forms will be supplied by the
Company on request. Members holding shares in demat form may contact their respective Depository
Participants for recording of nomination.

(iv) Queries on accounts may please be sent to the Company 10 days in advance of the Annual general
Meeting so that the answers may be made available at the meeting.

The Company has transferred unclaimed amounts of dividends up to March 31, 2000 to the General
Revenue Account /Investor Education and Protection Fund of the Central Government as required
under Sections 205Aand 205C of the Companies Act, 1956.

Explanatory Statement pursuant to Section 173(2) of the Companies Act 1956
Item No. 7

Shri. Prakash M. Patil Managing Director (MD) and Shri. Harshit M. Savla, Joint Managing Director (JMD),
Shri. Harit P. Shah Wholetime Director (WTD) of the Company are holding their respective offices for a period
of five years, with effect from 01.06.2007, in terms of their respective principal agreements dated 11th day of
September,2007 entered into by the Company with each of them.

Based on the recommendation of the Remuneration Committee of the Board of Directors duly approved by a
resolution passed at its meeting, the Board of Directors at its meeting held on 13th May,2008, has revised the
commission payable to each of the said Directors with effect from 1st April, 2008 for the remainder of their
respective terms as such as set out hereunder subject to the approval of the Company in general meeting.
Commission payable to MD/JMD/WTD shall be revised as under:

Commission : In addition to the salary and other perquisites as above, MD/JMD/WTD as aforesaid are entitled
to be paid share in aggregate commission calculated at the rate of 2% of net profit of the Company computed
under Section 349 of the Companies Act, 1956. The share of such commission payable to each of the said
Directors shall be determined by the Board of Directors. Such commission shall be payable annually after the
annual accounts for the relevant year are adopted by the members of the Company.

All other terms and conditions are unchanged.
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The above may also be treated as an abstract of the revised terms of remuneration pursuant to Section 302 of
the Companies Act, 1956.

The agreements referred to herein above are available for inspection at the Registered Office of the Company
on any working day between 11.00 a.m. to 1.00 p.m. excluding Saturdays up to the date of Annual General
Meeting.

Your Directors recommend the resolution at Item No.7 of the Notice for your approval.

Shri.Prakash M. Patil, Shri. Harshit M. Savla, Shri. Harit P. Shah are interested in the said resolution
pertaining to variation of terms of remuneration payable to each of them. None of the other Directors is, in
any way, concerned or interested in the said resolution.

Registered Office : By Order of The Board

Plot No.N-198, MIDC, Tarapur, Village-Pamtembhi, Sd/-

Taluka-Palghar, Dist. Thane 401 506. Harshit M. Savla
Jt.Managing Director

Place : Mumbai
Date : 13th May,2008.
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DIRECTORS' REPORT

Dear Shareholders,

Your Directors have pleasure in presenting the 23rd Annual Report on the business and operations of the
Company together with the audited statements of accounts along with the Report of the Auditors for the year
ended 31st March, 2008.

FINANCIAL RESULTS
(Rupees in Lakhs)
__2007-2008 __2006-2007
Gross Sales/ Income from Operations 33,585 31,330
Less: Excise Duty & Sales Tax 2,512 3,079
Net Sales/Income from operations 31,073 28,251
Less: (Increase) / Decrease in Stock-in-Trade (924) 629
Consumption of Raw Materials 22,151 18,802
Staff Cost 980 809
Other Expenditure 5,119 4,615
Total Expenditure 27,326 24,855
Operating Profit Before Interest, Depreciation & Tax 3,747 3,396
Add: Non-operating Income 184 53
Profit before Interest, Depreciation & Tax 3,931 3,449
Less: Interest (including premium on FCCBs redemption). 1,184 986
Depreciation & Amortization 964 862
Profit Before Tax & Extraordinary Items 1,783 1,601
Less: Provision for taxation - Current 246 196
- Deferred 230 129
Profit After Tax 1,307 1,276
Add: Surplus brought forward 7,645 6,560
Profit available for appropriation 8,952 7,836
Appropriations:
Transfer to General Reserve 98 32
Interim Dividend (12%) Nil 140
Proposed Dividend (18%) 211 Nil
Tax on Dividend 36 19
Balance carried to Balance Sheet 8,607 7,645
DIVIDEND:

Your Directors have recommended Dividend of Rs.1.80 ps @ 18% per share for the year ended 31st March,
2008 (Previous year : 12%).

Total cash outflow on account of dividend payment including dividend tax will be Rs.246.57 lakhs for the
financial year 2007-08 (Previous year : Rs. 160.21 lakhs).

OPERATIONS REVIEW:

During the year under review, the Company has achieved Sales Turnover of Rs. 33,585 lakhs (Previous Year:
Rs. 31,330 lakhs) registering a growth of 7.20%.

The Company has achieved Export Turnover of Rs.12,754/- Lakhs as against Rs.11,028/- Lakhs for the
corresponding period last year, registering a growth of 15.65%.

Operating Profit before Interest, Depreciation & Tax has been Rs. 3,747 lakhs (Previous Year Rs. 3,396 lakhs)
registering a growth of 10.34%.

Profit After Tax has been Rs.1,307 lakhs (Previous Year: Rs.1,276 lakhs) registering a growth of 2.43%.
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Premium on redemption of FCCBs, rising crude oil price affecting raw materials costs, power & fuel costs and
appreciation of Rupees Vs. Dollar affected the growth in the Profitabillity of the Company.

TERM LOANS & FCCBs

Your Company has raised Long Term Loans of Rs. 3000 Lakhs out of which disbursement of Rs. 2000 Lakhs
has been availed of during the year under review. The funds were utilized to meet capital expenditure & for
approved purposes. Further, Foreign Currency Convertible Bonds (FCCBs) amounting to USD 12.75 milions
were redeemed on 7th April, 2008 upon maturity along with interest and redemption premium.

DIRECTORS' RESPONSIBILITY STATEMENT:
As required u/s. 217 (2AA) of the Companies Act, 1956, your Directors hereby state that -

(1) inthe preparation of the Annual Accounts for the financial year ended 31st March, 2008, the applicable
accounting standards have been followed. There are no material departures from the applicable
accounting standards;

(i) the Directors have 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 of the Company for
that year;

(iii) the Directors have taken proper and sufficient care for the maintenance of adequate accounting
records in accordance with the provisions of the Companies Act for safeguarding the assets of the
Company and for preventing and detecting fraud and other irregularities;

(iv) the Directors have prepared Annual Accounts on going concern basis.

SUBSIDIARY COMPANY:

As required under Section 212 of the Companies Act, 1956, the audited statements of accounts along with the
report of the Board of Directors of Suyash Laboratories Limited and Auditors' Report thereon for the year
ended 31st March, 2008, are attached.

CONSOLIDATED STATEMENTS OF ACCOUNTS:

The Audited consolidated Accounts and Cash Flow statement, comprising of the Company and its subsidiary
Suyash Laboratories Limited form part of this Report. The Consolidated accounts have been prepared in
accordance with Accounting Standards (AS-21), on Consolidated Financial Statements issued by Institute of
Chartered accountants of India.

DIRECTORS:

In accordance with the provisions of the Companies Act, 1956 and the Articles of Association of the Company,
Mr. Harshit M. Savla, Mr. Rajendra V. Gogri, Mr.Ramdas M. Gandhi retire by rotation and being eligible,
offer themselves for re-appointment. Mr. Satish P. Nachane resigned as MD and CEO of the Company w.e.f.
30/07/2008.

CORPORATE GOVERNANCE:
Report on Corporate Governance compliance is included as a part of the Annual Report along with the Auditors’

Certificate.

MANAGEMENT DISCUSSION AND ANALYSIS:
Management Discussion and Analysis Report as required under the Listing Agreement is annexed hereto
forming part of this Report.

DISCLOSURE OF PARTICULARS:

As required by the Provision of Section 217(2A) of the Companies Act, 1956, read with Companies (Particulars
of Employees) Rules 1975, as amended up-to-date, the names and the other particulars of the Employees are
set out in the Annexure to the Directors’ Report. However, as per the Provisions of Section 219(1)(b)(iv) of the
Companies Act, 1956, the Reports and Accounts are being sent to all the Shareholders of the Company excluding
the aforesaid information. Any Shareholder interested in obtaining such particulars may write to the Asst.
Company Secretary at the Registered Office of the Company.
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Particulars required u/s. 217(1)(e) of the Companies Act, 1956, read with Rule 2 of the Companies (Disclosure
of Particulars in the Report of Board of Directors) Rules, 1988, relating to conservation of energy, research &
development, technology absorption, foreign exchange earnings and outgo are given in the annexure to this
Report.

AUDITORS:
M/s. Parikh Joshi & Kothare, Auditors of the Company retire at the ensuring Annual General Meeting and
are eligible for re-appointment. Members are requested to appoint Auditors and to fix their remuneration.

COST AUDIT:

The Cost Audit Report relating to Bulk Drugs manufactured by the Company will be submitted with Central
Government in due course. The Board of Directors have appointed Mr. Girish S. Maniar, Cost Accountant, for
conduct of the cost audit for the year ended 31st March, 2009, subject to approval of the Central Government.

HUMAN RESOURCES:
ADL recognizes its human resources as one of its prime & critical resources. The relations between the
Management and the Staff Members remained very cordial and satisfactory throughout the year under review.

ACKNOWLEDGEMENT:
We place on record our sincere appreciation to the employees of the Company at all levels for their co-
operation and dedicated service. We also thank all our associated customers and suppliers who are always co-

operative.
We also express our sincere thanks to Bankers, Financial Institutions and the Shareholders for their continued
support to the Company.
By Order of the Board
Sd/-
Place: Mumbai Chandrakant V. Gogri
Date: 13th May, 2008. Chairman
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