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NOTI CE
Notice is hereby gven that the 12" Annual General Meeting of AHLGQON PARENTERALS (INDA) LIMTED will be
held on Saturday, the 7" day o August 2004 at 3.00 PM at the Al con Ruiblic Shool, My Mhbar, Phase-l, New
Del hi-110092 to transact the foll owng busi ness:

Qdinary Busi ness

1 Toreceive, consider and adopt the Audited Bal ance Sheet of the Gonpany as at 3lst Mrch 2004 and Rrofit &
Loss Account for the year ended on that date together wth Reports of the Board of Drectors and the Auditors'
t hereon.

2 Toapont aDrector inpaceof M. A un Kunar Gupta, who retires by rataionad being digble, df ers hinse
for reappoi ntnent.

3 Toapoint aDrector inpace of Rof. GP Tawa, wo retires by ratation and being digble, df es hinsdf fa
r eappoi nt nent .

4 Toappoint aDrector inpace of M. Sudarshan Wdia wo retires by ratation and being éi g ble, df ers hersd f
for reappoi ntnent.

5 Toegpon aDrectar inpace o D. SSAoa wo retires by ratation ad being digble, df ers hinsdf fa
reappoi nt nent .

6 Toappoint Auditors to hdd office fromthe conclusion of this Anual Genera Meting util the concl usion of the
next Annual General Meting of the Qonpany and authorise the Board of Drectors to fix their remuneration.

Ms. Aun K Gipta & Associates, Gharted Accountants, are the retiring Auditors and being eligible, offer
thensel ves for reappoi nt nent.

Speci al  Busi ness

7 Toconsider and if thought fit, to pass, wth or wthout nodification(s), thefdlowng resolution as an
Qdinary Resol uti on:

REAPPOI NTMENT OF MANAG NG DI RECTOR

“ RESOLVED THAT pursuant to the provisions of section 198, 269 read wth Shedu e X1, Section 309, 310
and other applicable provisions of the Gnpanies Act, 1956, the reappointnent of the Minaging Drector
M. MKGHIla be andis hereby approvedfa afu ther period o 5years wth eff ect fromlst Aril, 208 na
remnerati on and conditions as per the fdlowng -

9 Besic SHary @5,000/ -(Rupees Thr ty-Fve Thousand only) per nonth wth an annual increnent of naxi mum
of 10 per cent inthe nontHy sdary.

B House Rent Alovance or provision of rented acconmodati on subject to the condition that the expendi ture by
the conpany an hiring such accormodati on or on HRA shall not exceed 60%of the basic Sl ary.

0 Leave travd alowance for self and famly once in a year to and fromany place in Inda subject to a ceiling of
one nonth’ s besic sdlaryinayear.

0 Free supply of gas, dedridty, wate, fu ntue ad fu nishing a the residence, suject tothe caling that the
expend ture incurred by the conpany on the sane val ued as per the Incone Tax Ril es1962, shall not exceed
20%0of the basic salary.

© Reinbursenent of Mdical expenses fa sdf adfamly suject toaceling of one nonth s besic sdaryina
year or three nonth’ s besic sdaryinablak o three years.

j Premumfor MdiclamPdig/ fa sdf, spouse and dependent fanily subject to aceiling of pdicy anout of
Rs. 10, 00, 000/ - (Rupees Ten Lacs Qily).

Fees of naxi numof two clubs, subject to the condition that Life Mniership Fees shall not be al | oved.

Personal Acci dent Insur ance, the premumaof vhich shall not exceed Rs.1,000/-(Rupees one Thousand only)
per annum

) Freetelephonefadlity a residence, sugect tothe condtionthat persond |ong dstance cals shall be recovered
fromthe Minaging Drector.
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) Povsond ca fa wefor Conpanys business, suject tothe codtiontha we o ca fa privae pur poses
shal | be recovered fromthe Minaging Drector or reinbursenent of expenses incurred on conveyance i n case
o we o persod car for Conpanys business.

R  Gauty mt exceeding one half nonth’ s besic sala yf or each conpl eted year of service.
) Oontribuion to Fovident Fund subject to specified cellings in applicablelaw.”

“RESOLVED FURTHER THAT pursuat to the provisions of Shedue XII, Pat I, Sction |l the agregate of
nonthly reruner aion payable to the said Mnaging Drector, idusve o the vdue of dl perqisites (ather
than those specificaly exenpted under section Il of Rart 11 of the Shedu €), Sall not exceed the celling lints
specified therein”

“RESOLVED FURTHER THAT the Gonpany shal reinburse the Minaging Drector all expenses incurred on
entertai nnent, traveling and/ or any other expenses incurred sol ey for the purpose of business of the Conpany
and that the sane shall not be considered a part o remuneraion”

8 Tocosider adif thought fit, topass, wth or wthout nodification(s), thefdlowng resolutionas a Odnary
Resol uti on:

REAPPOI NTMENT OF WHOLET!I ME DI RECTOR

“ RESOLVED THAT pursuant to the provisions of section 198, 269 read wth Shedu e X 11, Section 309, 310 and
other applicable provisions of the Conpanies Act, 1956, the reappoi ntnrent of Wole Tine Drector
O. Pohini SAluwaiabeandis hereby approvedf a afu ther periad d 5years wth eff ect fromist April, 2004 on
a remneration and conditions as per the fdlowng -

d BesicSHay @33,500/-(Rupees Thr ty Three Thousand H ve Hindred onl'y) per nonth wth an annual i ncrenent
of maxi mumof 10 per cet inthe nonthly sa ary.

B House Rent Alowance or provision of rented acconmodati on subject to the condition that the expendi ture by
the conpany on hiring such acconmodati on or on HRA shall not exceed 50%o0f the basic Sl ary.

0 Free supply of gas, dedridty, weter, fu nture ad fu nishing a the residence, suject tothe celing that the
expend ture incurred by the conpany on the sane val ued as per the Incone Tax Rl es1962, shall not exceed
20%0of the basic salary.

0 Leavetravd alowance for self and famly once in a year to and fromany place in Inda supject to a ceiling of
one nonth’ s besic sdaryinayear.

© Reinbursenent of Mdical expenses fa sdf adfamly suject toaceling of one nonth s besic sdaryina
year or three nonth' s besic sdaryinablak o three years.

j Premumfor MdiclamPdic/for self , spouse and dependent famly suject toaceling of pdicy anout of
RS. 10, 00, 000/ - (Rupees Ten Lacs only).

Fees of naxi numof two clubs, subject to the condition that Life Mniership Fees shall not be al | oved.

Personal Accident Insurance, the premumaof vhich shall not exceed Rs. 1,000/ -(Rupees Ghe Thousand onl y)
per annum

) Freetelephonefaclity & residence, sugect tothe condtionthat persond |ong dstance cals shall be recovered
fromthe Wiol e Tine Drector.

) Povsond ca fo uwefor Conpanys business, suject tothe codtion that wse o car fa pivate pur poses
shall be recovered fromthe Wiole Tine Drector or reinbursenent of expenses incurred on conveyance in
case of use of persond car for Conpanys business.

R Gauty mt exceeding one half nonth's sdar yf or each conpl eted year of ser vice.
) ontribuion to Rovident Fund and pension Fund subject to specified ceilings in applicablelaw.”

“RESOLVED FURTHER THAT pursuat to the provisions of Shedde X11, Pat Il, Sctionll the agregate of
nont hl y remuner ation payable tothe sad Wole Tine Drector, irdwve o thevdue o dl perqusites (ather
than those specifical ly exenpted under section Il of Part |l of the Shedde), Sw| naot exceed the ceiling linits
specified therein”

( 2)
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“RESOLVED FURTHER THAT the Conpany shd| reinburse the Wiol e Tine Drectar al expenses incurred on
entertai nnent, traveling and/or any other expenses incurred sol ey for the purpose of business of the Conpany
and that the sane shall not be considered a part o reruneraion”

9 Tocomsider andif thought fit, to pass, wth or wthout nodification(s), thefdlowng resol ution as an
Qdinary Resol ution:
“RESOLVED THAT the Authorised Share Gypital of the Gonpany be and is hereby increased fromRs.
11, 00, 00, 000/ - (Rupees Heven Gores only) to Rs. 18,00,00,000/ - (Rupees Hghteen Gores only) divided into
180, 00,000 (Qne Hundred E ghty Lacs) shares of Rs. 10/-( Rupees Ten) each’

“ RESOLVED FURTHER THAT theexisting dause V of the Menor andumof Associ ation of the Gnpany be and
is hereby altered to increase the Authorised Share Gpital of the Ginpany by substituting the foll owng
Qause V:

“V. The Authorised Share Gapital of the Gonpany is . 18,00, 00,000 (Rupees Eghteen Gores only) divided
into 1,10,00,000 (e Hiundred Ten Lacs) Equity shares of Rs. 10/- ( Rupees Ten) each and 70, 00, 000 (Severty
Lacs) Rref erence Shares of Rs.10/-( Rupees Ten) each.

10 Tocomsider andif thought fit, topass, wth or wthout nodification(s), thef dlowng resol ution as a Seci a
Resol uti on:

“RESOLVED THAT pursuat to the provisions of Section 31 of the Gnpanies Act, 1956, the Atides d
Pssociation of the Gnpany be and is hereby atered by substitution of the fdlowng Aticle 3in place of the
edsting Atide 3:

‘The Authorised Share Gapital of the Gonpany shall be the anount, nuniber and description as specified
under Qause V of the Menor andumof Associ ation of the conpany and as anended fromtine to tine wth the
pover to increase, consolidate or subdivide in accordance wth the provisions of the Gonpanies Act and wth
pover fromtine to tine toissue any shares of the origina capital wth and sugject to any preferentiad, quaified
o specid rights, privileges or conditions as nay be thought fit, and upon the sub-divisions of Swares, to
apportion the rights to participate in profits, in any nanner as betveen the shares resul ting fromsub-d visi on
of the sane.”

11 Tocomsider andif thought fit, topass, wth or wthout nodification(s), thef dlowng resol ution as a Seci a
Resol ution :

“RESOLVED THAT pursuant to Section 81(14 and other applicable provisions of the Gnpanies Act, 1956
and subject tothe relevart rules, reguations or guideines of the Securities and Exchanges Board of |ndia and/
o any other appropriate athorities, if any, the Board of Drectors of the Gnpany (hereirefter ref erred to as
“the Board’) be and is hereby authorized on behal f of the conpany to issue securities on private pl acenent
besis to persons, whether or not those persons incl ude the persons referred to in Gause (a) of Section 81(1),
by vay of Non-Qnvertible Preference Shares, at a rate of Rs. 10 per share and on such other terns and
conditions as to coupon rate, redenption and rights, as the Board nay consider fit; provided that the totd
anount of issue shall not exceed Rs. 6.00 Gores ( Rupees Sx Gores only).

FURTHER RESOLVED THATf o the purpose o gving eff ect to this resd wion, the Board be and is hereby
author zedto take dl steps as it nay deemnecessary, dsir able and expedent and to do al acts, deeds and
things in comection therewth and incidenta thereto, as the Board in its absd ute discretion shall deemfit
wthout being required to seek any fresh approval of the nenters of the conpany and the decision of the
Board shall be final and concl usive.”

New Del hi -110017 By order of the Board
Coted: 30. 06. 2004 Fo AHLCON PARENTERALS (INDIA) LIMTED

Nl anchal Pradhan
Conpany Secretary

()
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NOTES :

1 A MEMBER ENTI TLED TO ATTEND AND VOTE AT THE MEETI NG IS ENTI TLED TO APPA NT A PROXY TO
ATTEND AND VOTE | NSTEAD OF H MBELF/ HERSELF AND SUCH PROXY NEED NOT BE A MEMBER OF
THE COMPANY. PROXI ES I N CRDER TO BE EFFECTI VE, MJUST BE RECElI VED BY THE COMPANY AT ITS
REG STERED OFFI CE NOT LATER THAN, 48 HOURS BEFORE THE COMMENCEMENT OF THE MEETI NG

2 The Register of Menbers and Share Transf er Books of the conpany shall renain cl osed from28t Juy 2004 to
7t August 2004 (both days incl usive).

3 Al docunents referred in the notice are open for inspection a the Registered Gfice of the conpany between
11.00 AM toLOOPM onany wo king day grior tothe date of the Anual Genera Meting.

4 Mnters/ Proxies shoud bring the attendance slips duly filled in for attending the neeti ng. Mners wo hol d
shares in denaterialised formare reguested to bring their Gient IDand OP ID nunters for easy identification
of attendance at the neeting.

5 It wll be agreciated thet queries, if any, on accounts and oper ations of the conpany are sert to the cor por ae
office of the conpany ten days in advance of the neeting so that the infornation nay be nade readily
availadl e

6 Shareholders are requested to intinate the change in address, if vy, to the Gnpanys Rgstrar and Share
Transf er Agent Ms Mas Services Rt. Ltd, a AB4, Sifdarjung Enclave, New Del hi - 110029.

Sharehol ders are requested to bring their copy of Anual Report to the neeting.

A the ensuing Amnual Genera Meting M. Aun Kunar Gupta, Prof. GP Tdwa, D. SS Aora and M.
Sudarshan Velia shall retire by rotation and being eligble, offer thenselves for re-appoi ntnent. Rursuant to
Qause 49 of the Listing Agreenent the particulars of above said Drectors are given bel ow

M. Arun Kumar Qupta

M. Guptais having the qualifications as FCAGM and is a Minagenent Gnsul tant by prdf ession. He wes
nomnated to the Gentral Quncil of the Institute of Ghartered Accountants of India from1992 to 199%5. Heis
having to his credit of restructuring of nany big corporate houses.

He joined the Board of your Gonpany as a Drector on 15-03-1993 and serving your conpany conti nuously
till cte

Qher Drectorship: 1 AMwaia Gntracts (Inda) Linmted 2 Stia Synthetics Linted

He has been nomnated as the chai rman of Audit Cormittee and nentbers of Renuneration Conmittee and
Sharehol ders Gievance Conmittee in Allualia Gntracts (India) Limted

R d.GP Tawar

Fo.Tawer ishaving the qeificatios of B. S( Hons.) MS(Tech.) and Docteur es Sci ences( Sorbonne) . He
is the Founder Drector of the Tawar Research Foundation for |nmmunol ogy. To nae a fewd his previous
exper i ence, he was the head of Research and Training Gentre in Inmund ogy of VWHO for India and South East
Msia, Rof essor and HD of B ochemistry, AIMs, NewDd hi, Rodf essor of Bmnence and Senior consul tant,
Ine national Grire for Genetic BEhgineering and Bo Technology , NewDH hi.

He has been bestowed wth several prestigious Fbnours and Avards by nany prenier organizations at
retiond ad inenaiod levd.

. SSAora

. Aaais an MBBS, MD and having the Fdlowship of Anerican Association for Rspiraay Gre, WBA H
is having a very large experience in the pharnaceutical field Resently he is a Senior Qnsultant, Betra
Hspital, New Delhi.

Ms. Sudar shan Wdia.

M Sudarshan Vllia , a Gaduate by qualification and industriaist by profession. She has been a part of the
conpany since its inception and has been ser ving the conpany as adrectar. As anindwstridist, seishaving
an experience of nore than 30 years.

Qher Drectorship: 1 Alluwalia Gntracts (India) Linted, 2. Aluwalia Buil ders and Devel opnent Goup (P
Linmted, 3. Gyricon Industrids Linted

Annexure to Notice: Bxplanatory Satenent w's 173(2) of the onpani es Act, 1956.
ItemNo. 7 &8

The present tenure of the Minaging Drector, M. MK GRIla ad the Wole Tine Drector, D. Rohin S
Ahl undia was coning to an end on dated 20.05.2004 and 31.03.2004 respectivdy.

( 2 )
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Lhder the able guidance and nanagenent of M. RIla adD. Rohini, the conpany has achievedits nanifdd
dy ectives. Keeping the | ong-standing ser vices of both the directars and inthe best interest of the conpany, the
Board has reappointed both the directors for another five years inis neeting held on 31¢ Mrch 2004.

M. Rlla is M@mwth LL B, having special i sati on i n Business Minagenent. His having nore than 40 years
d experience to his credt. Bf ore inception of the phar naceuti cal business of your conpany, he wes the
Minaging Drector for nore than 10 years, of a well known EQJ Qnpany nanely JV Hectronic Linited in
cd labor ation wth Sunreger, a big nane in South Groina, WA wth head quar tes in France.

He has been appointed as the Minaging Orector of your Gonpany in the year 1994 and continuing in the
sane position, wth your gpporovd, till dete

D.Rhini SAluwaliais an MBS and having avast experieceinthe fidd o phar naceutica industries. She
is an emnent successful lady industriaist whois looking after the conpany as a Wol e Tine Drector for pest
nany years. Her intensive know edge and i n-depth nanagenent strategi es has nade the conpany successful
through nany troubl ed phases.

As per the provisions of Part 111 of Shedule X 11 of the Gonpani es Act, 1956, the reappoi ntnent and renunerati on
of such directors shal have to be approved by the sharehol ders of the conpany by vay of aresdutioninther
general neeting.

As per the provisions of Gause 49 of the Listing Agreenent rel ating to Gorporate Gvernance, the Renuneration
Grmittee of the conpany has approved the terns of appoi ntnent and the renunerati on stated in the resol ution.

Therefore, the Board reconmends approving itemno. 7 and 8 by way of Qdinary Resol utions.

None of the Drectors of the conpany are interested in the resol utions except M. MK GHIla and
D. Rohini S Aluwalia being the appointees and M. Bkranmjit Alluwal ia and M Sudarshan Wdia, being the
rdaives of D . Rohini S Aluwdia

ItemNbs. 9,10 & 11

It iswdl aware to the nenbers that the Board of Industria and Fnancia Reconstruction (BFR vide its order
dated 17.12. 1999 had sanctioned a Rehabilitation Schene which irtg-dig provided for induction of funds by
vay of capital infusionor interest free unsecured | cans tothe tune of Rs.6 Gores fromPronoters & Associ at es,
for neeting the cost of the revivad schene. It vas aso a condition that the pronaters shdl, aso finance any
shortdl inthe prgection of prafitakility and cash flow.

Wth val uabl e contributions fromall concerned, the net worth of the conpany becone positive in the year 2001
and the BFR vide its order dated 13.06.2001, pleased to declare the conpany out of its purviewwth a
precod tion thet the ufufilled dbliggias, if ay, under the sancti oned schene wou d cotinue to renainin
force for the urexpired period of the schene, i.e upto 31% of Mrch, 2004.

As per the coomtnent of the pronoters, to finance the rehabilitation schene, the pronoter conpany Ms
Ahl uwal ia Grtracts (Indi @ Linnted has extended interest free loan of R5.6.23 Gores.The B FRhas specifica ly
exenpted the pronoter conpany fromthe applicability of the provisions of Section 372A of the Gonpani es
Act, 1956 relating to chargng of interest by lending conpany. As per the schene, the shidd o inerest free
investnent by the pronoter conpany was available upto 31% Mrch 2004. As the period of the schene has
cone to an end on the conpl etion of the financial year 2003-04, the conpany has to bear the interest on the
anount of |oan extended as interest free by the pronoter conpany.

As a neasure to raise finance through other best aternatives, the Board has proposed to raise the sane by
vay of issue of Preference Shares on private pl acenent basis.

As per the provisions of Section 81 (IA of the Gnpanies Act, 1956, a conparny can issue shares to persons
other than the existing shareho ders if the same is reso ved by the Sharehol ders of the conpany by way of a
Speci al  Resdl ution.

Keeping in viewthe issue of such preference shares and redenption of the sane in future, the present level of
Authorised Gpita of Rs. 11 Gores needs to be increased. The Board has approved f or increasing the
Authorised Gpital by creation of further Sare Gpitd of . 7 Gores. As per the provisions of Sction A of the
npani es Act, 1956, the conpany can increase its share capital and nake si nul taneous anendnent of the
Gypital Qause in the Mnorandumof Associ ation, wth the approval of the sharehol ders by way of an O dinary
Resal uti on.

For anending the Articles of Association, as per the provisions of Section 31 of the Qonpanies Act, 1956,
consent of the shareho ders by way of a Special Resd ution is necessary.

To dla pef erence shares to persons other than the existing sharehol ders pursuant to the provisions o
Section 81 (1A of the Gnpanies Act, 1956, the consent of the sharehol ders by way of a Secial Resol ution
i'S necessary.

Therefore, the Board reconmends approving itemno. 9 by way of an Gdinary Resol ution and itemnos. 10 &
11, by vay of Soecia Resol utions.

=
e l.mwu o

By order of the Board
Fo AHLCON PARENTERALS (INDIA) LIM TED
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DI RECTORS ' REPORT
To The Menbers,
Your Drectors have pleasure in presenting their 12" Annual Report on the busi ness and operation of your Conpany
for the year ended 31¢ Mrch 2004.

Fnancia Results:

(Rs. in Lacs)
For the year ended 31. 03. 2004 31. 03. 2003
(Qrrent Year) (Previous Year)
Sal es and ot her | ncone 2,977.89 1,663. 71
Goss operating Rrofit 779. 90 381.21
F nancial Charges 182. 23 106. 94
Gsh RAdfit 597. 67 274.27
Deprecati on 306. 29 223.86
Msc. expenditure witten off 3.98 3.98
Rdit before Tax 287.40 46. 43
Povision for deferred Tax 113. 27 2131
Povision for Qrrent Tax 21.87 3.50
Incone Tax for Earlier Years - 162
Rdit after Tax 152. 26 20.00
Provision for doubtful debt/advances witten back 357 0.4
Bal ance brought forward fromprevi ous year 6.28 (14.26)
Rdit /(loss) caried faverd 162. 11 6.28

OPERATI ONS AND PERFORMANCE

The financid perfornance of the year under reviewhas achei ved a newhei ght and fulfilled al | the targeted proj ections
and cal cul ations. The conpany has achieved a sal es turnover of Rs. 2952. 75 Lacs, a gromwh of 82%(Approx) as
conpered to the previous year's figure of Rs. 1623.40 lacs. Due to the constant efforts put by the directors on cost
reducti on, the conpany has achieved a profit before tax of Rs. 287.40 | acs as conpared to the previous year's figure
of Rs. 46.43 lacs, a grovth of 619%(Appox). The annexed Auditors' Report and Notes fornming part of the accounts
ae sdf expanetory.

CORPORATE REVI EW

Detotheliberdization pdicy adopted by the Gwvt of Indaparticuarly for pharnaceutical sector, the basic concept
of pharna busi ness have undergone naj or changes. Exchange and acqui sition of brands has becone the trend in
the g obal narket. Taki ng advantage of the increased denand of |ndian pharnaceutical products intheinternational
narket, the conpany has nade arrangenent wth several agencies those who are having better narketing network
international ly to expand the export sales in the coming years.

Dring the year under review due to the naj or expansions carried out in the previous years for creating additiond
capacity on whi ch conmercia production has a ready started, the capacity utilization of your conpany was 85%

As reported earlier year, your conpany has achi eved the nost desired standard GWP (God Minuf act uri ng Practi ce)
Sandard to get its products of international recognition wth highest quality. Ater achieving the benchnark, the
denand for the products your conpany has considerably increased in both the donestic and international narket
. Bren though the naj or share of the revenue of the conpany was contributed by the contract nanufacturing busi ness,
due to the additional capacities created in the previous years in both the SP and L\VP lines, the conpany has
started building its omn branded products. Myjor thrust has now been put on nanuf acturing and narketing of such
products in both the donestic as well as international narkets.

EXPANSI ON PRODUCT DEVEL OPMENT

It was the essence of the tine to increase the range of products and vol une to sustain in the niche narket, which
your conpany has devel oped and al so to neet the denand of the val ued custoners whose nunbers are grow ng
day by day. Ater theimstdlation of addtiond capecities inthe SPIline and dversion of activities into ophtha nic /
Ear care products , the range of the products both in contract nanufacturing as well as own branded products, has
increased to a great extent. It was the constant denand of the val ued custoners to add products of SWP whi ch can
conveni ently can be added to the nainstream Your directors are putting their best efforts to achive the full capacity
wilization of the addtiona capecities crested dring the current year itsdf.

( 6 )
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Exports
Due to the inprovenent inthe international business scenario, the conpany has been abl e to earn Rs. 204. 15 Lacs
in conparisons to Rs. 133.15 Lacs inthe Rrevious year. Inaddition tothe direct exports, the conpany has achi eved
indirect export through third parties Rs. 89.73 Lacs, naking the total exports, to Rs. 293.83 Lacs. The conpany has
devel oped third parties in India for export of the products, vho have a better narketing netvork internationally. In
such practice, apart fromassured paynent, your conpany i s a so benefited by getting credit for its export obligations
under the BRGG Schene and i n sone cases, the DH™B benefits al so. Your directors are continuously expl oring the
possibilities to incresse the export earnings.

Drectors

I'n accordance wth the provisions of the Gnpanies Act, 1956 and Aticles of Association of the conpany, M. Aun

Kunar Gupta, Prof. GPTavar, Or. SSAoraand M. Sudarshan Velia, Drectors of the conpany retire by rotati on

and being eligible offer thensel ves for reappointnent. Keeping in viewthe | ongstandi ng service provided by them

for overal devel opnent of the conpany, your directors hope for their reappointnent to the Board.

Drectors’ Responsibility Satenent : Fursuant to the reguirenent under section 217 (2A4 of the Qonpani es

Act, 1956, wth respect to Drectors’ Responsibility Satenant, it is hereby confirned :

0 That the appl i cabl e accounting standards have been fol | oned al ongw th proper explanationrelating to naterial
departures in the preparati on of annual accournts;

@) That the Drectors have sel ected such accounting policies and appli ed themconsi stently and nade j udgnent s
and estinates that vere reasondd e and prudent so as togive atrue and fair viewd the state of affairs of the
Qnpany at the end of the financia year and of the profit of the Gonpany for the year under review

(i) That the Drectors have taken proper and sufficient care for the nai ntenance of adequate accounting records
in accordance wth the provisions of the Gnpanies Act, 1956 for safeguarding the assets of the Conpany
and for preventing and detecting fraud and other irregu arities;

(iy That the Drectors have prepared the accounts for the financia year ended 31st Mrch, 2004 on a ‘going
concern’ basis.

Qorporate (over nance

Rursuant to QGause 49 of the Listing Agreenent wth the Sock Exchanges, a separate section titled “ Report on

Qorporat e Gvernance” has been annexed to this Amnual Report.

Auditor’s Report

The notes on accounts referred to the Auditors Report are sel f-explanatory and therefore do not call for any further

conment s.

Auditors: Ms Aun. K Gupta &ssoci ates, statutory auditors of the conpany, hdd office urtil the conclusion of the
ensui ng Annual General Meeting and are eligible for reappoi nt nent.

Qonservation of Energy, Technol ogy absorption, Forei gn Exchange Earni ngs/ Qut go

The infornation pursuant to section 217(1)(e) of the Gnpanies Act, 1956 read wth Gonpanies (D sclosure of
particuars inthe Rport of Board of Drectars) Ries, 1983 is furnished in the Anexure forming part of this report.
Particul ars of enpl oyees: During the year under review no enpl oyee vas in recei pt of remunerati on exceedi ng the
specified linmts. Hence, no disclosure under 217(2-A of the conpanies Act, 1956, is required to be nade.
Industrial Relation

The Gonpany continued to naintain very healthy, cordia and harnonious industria relations at al levels and the
Drectors wsh to place on record their appreciation for the contributions nade by the enployees a al levels and
take this opportunity to thank all enployees for their hard work, dedication and conmitnent. The enthusi asmand
unstinting efforts of enpl oyees have enabl ed the Gonpany to renain at the forefront of the industry despite severe
conpeti ti on.

Acknow edgenent s

You Drectors wou d like to express their gratefu appreciation to the Alahabed Bank for their tindy financid hdp
and assistance at al| phases of working to nake it successful .

They also express their grateful appreciation for the assistance and cooperati on recei ved fromthe sharehal ders,
RI1Q@and various governnent authorities. Last but not the least, the directors wish to place on record their deep
sense of appreciation for the devoted service of the Executives, Saff and workers of the conpany for its success.

For and on behal f of the Board of Drectors

New Del hi - 110017 Bkranmit Alluvalia
Date : 30.06. 2004 Chai r man
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ANNEXURE TO THE DI RECTORS' REPORT

- Qnservation of Energy

The fol | ow ng neasures have been undertaken by your conpany during the year for conservation of energy.

1

A
@

®

C)

Grera reduction in energy consunption | evel by mininumuse of lighting and fans in the producti o/ packi ng

area, stores, office and corridors and area outside the plant.

Tinely preventive nai ntenance of Hectrical notors and accessori es.

1 Hectricity, Power and Fuel Gonsunption Qurrent Year
Rur chased :

Uits 3383470
Total anount (RS.) 13928022
Average Rate per Lhit 4.12
Qwn Generation :

Lhits Generated 519370
Uits generated per liter of Desd al 30
Average st per Lhit (Rs.) 6.12
Fuel ( Furnace OI/ LD :

Uits ( Lrs. ) 1416791
Total anount (Rs.) 16268368
Average Rate/ Lhit (Rs.) 11.48
Average Gonsunption (val ue) per unit of production :

Hedridty 0.222
Fuel (Furnace Ol/ LD 0.211

Technol ogy absorption, adoption and i nnovation :

Previ ous Year

2070928
9111887
4.40

326306
2.97
5.55

619145
7166979
11.57

0.307
0.201

The conpany nanuf actures | V Huids using the FFS (FormF | 1-Seal ) technol ogy, inported fromRommel ag AG
of Swtzerland which is fully absorbed and as a result of which the conpany is ade to derive the benefits of

inport substitution of naterials and superior quality products.

Forei gn Exchange earni ngs and out go:

Qurrent Year
Forei gn Exchange ear ni ngs 204. 15
Forei gn BExchange Qutgo :
(@ Foreign Travel 202
B Inports - Spares 6.94
(© Inports - RawMiterias 335.24
(9 Gonmi ssion 289
(8 Bank charges 0.32
) Registration Charges 281
(O Gepital goods -

(Rs. In Lacs)
Previ ous Year
133. 15

16.79
3141
189. 83
111
0.31
4.13
1057. 91

For and on behal f of the Board of Drectors

New Del hi - 110017
Cate : 30. 06. 2004

B kranpit Allunalia

Chai r man
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MANAGEMENT DI SCUSSI ON AND ANALYSI S REPORT

| NDUSTRY STRUCTURE & DEVELOPMENTS

Inthe last fewyears the industria scenario in pharnaceutica sector is changing fast as the Indian pharnaceuti cal
industry is gradual ly aligningitself wthinternational pharnaceutical industry. As 2005 is approaching nowand I ndi a
has to recognize the product patent regine instead of the present process regine, the ray of hope for Indian
phar naceutical industry is the gobal generic narket whichis according to a recent estinate, is ggowng at arate of
over 20% Inthe next 2 years tine, nore than 7 bl ock busters nol ecul es are getting out of patent. US generic narket
itself is pegged a around LD 50 hillion which is anost 10 tines the total pharnaceutical narket in India as on
date Benif theIndanindustry is able to take 10%0off this shere, it wll gve enornous ggovth potentia to Indan
Industries. Your conpary is aso putting its every efforts to encash upon this opportunity.

OUTLOOK ON OPPORTUNI Tl ES

Wth the increase in capita outlay on hea thcare segnents, ongoing liberdizationininsurance sector and i ncreased
governnental spendi ng on healthcare i s going to have a positive effect on the pharnaceutical industry. Asowththe
heal thy gronth in GP and proportionate increase in the per capitaincone, |ndian househol d spending on heal thcare
wll asoincrease. Due to these nicroeconomcs factors, al the industries shall growat a faster rate includng the
pharnaceuti cal industry. The I ndi an custoner is a so getting nore educat ed and because of its internationa awareness
owng to the tel econmuni cation revol ution, is beconing nore and nore denandi ng and qual ity conscious. These
changes in the atitude of the custoner wlil resut into a better growth prospects for the conpanies, wich are
aigned to the better custoner needs and cust oner services. Indian pharnaceutical industry is again anticipated to
gow at the rate nore than 15%annually in real terns and this creates enough roomfor the grovth of quality
consci ous and custoner oriented organi zati ons.

OUTLOOK ON THREATS, RI SK AND CONCERNS

The dynanmics of intravenous Infusion industry has not changed nuch nore and this industry continues to suffer
frompoor pricing pdicies of the fewgreedy players. Though this is affecting the battomlines of all the organi zati ons
across the industry but nobody is able to change the scenario. This is having a negative i npact on the progress of
the industry, as revenue denands for upgradations and research & devel opnent is not net wth. To hedge wth
such kind of risk, Al con has devel oped a strategy to alignitsef wth the global narket and there by reducing the
risks arising out of local conpetitions. This required a coomtnent both interns of quality and i nvestnent.

EXPANSI ON / PRODUCT DEVELOPMENT

It was the essence of the tine to increase the range of products and vol une to sustain in the niche narket, which
your conpany has devel oped and al so to neet the denand of the val ued custongers whose nunibers are grow ng
cay by day. Ater theinstdlation of additiond capecities inthe SPIline ad dversion of activities into ophtha nc/
Ear care products, the range of the products both in contract nanufacturing as vell as own branded products, has
increased to a great extent. It was the constant denand of the val ued custongers to add products of SWP which can
conveniently be added to the nainstream Your directors are putting their best efforts to achieve the full capacity
uilization of the addtiond capecities crested during the curet year itsdf.

| NTERNAL CONTROL SYSTEMS AND ADEQUACY

The Gonpany has adequate internal control procedures conmensurate wth its size and- nature of the business.
These busi ness control procedures ensure efficient use and protection of the resources and conpliance wth the
paicies, procedures and statutes. The internal contrd systemprovide for well docunerted pdicies, guidelines,
aut hori sati ons and approval procedures. The Gnpany has an Internal Audit Departnent, which carries out audits
extensively throughout the year. The prine objective of such audits is to test the adequacy and effectiveness of all
internal controls laid down by the nanagenent and to suggest inprovenents.

The conpany has constituted an Audit Gmmattee, which continuously reviews the internal control procedure and
suggestions given by the conmttee are inmediately incorporated into the system

FI NANCI AL AND OPERATI ONAL PERFORMANCE
The sane has been di scussed el aborately in the Drectors Report.

HUMAN RESOURCES

The Gonpany regards its hunan resources anongst its nost val uabl e assets and proactively reviews and evol ves
poicies ad processes to attract and retain its substatial pod of scientific, technicad and nanageria resources
through a work environnent that encourages initiative, provides chalenges and opportunities. Adequate facilities
and opportunities are aso being provided to the technica and professional staffs to update thensel ves in the fast
changing era of technal ogi es.

CAUTI ONARY NOTE

Qrtain statenents in the above report nay be forvard | ooking and are stated as required by legislations in force.
The actual results nay be affected by nany factors, which nay be different fromwat the D rectors/ Minagenent
envisage interns of future perfornance and outl ook.
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REPORT ON CORPORATE GOVERNANCE

The best corporate governance practices has been adopted by Ahlcon and the same is being continuously reviewed
to ensure that they adhere to the latest corporate developments and conform to the best corporate governance
ethics.

In accordance with Clause 49 of the listing agreement with the stock exchanges, the details of compliance
by the Company are as under:

1. Board of Directors

The Board is having a non-executive Chairman and appropriate composition of Executive and Non- Executive
Directors conforming to the specification provided in the Listing Agreement. All the Directors are equipped with
variety of perspectives and skills, to ensure effectiveness of the Board, facilitating efficient discharge of duties and
adding value in the context of the Company’s circumstances.

The Board of Directors consists of 9 directors and the composition and category of Directors is as follows:

Nane of Gitergory Bad | Atedacea N o Nuntoer of Renar ks
Drector Meting | thelast AOM | Drezadip Gnmittee
Ateded | Hdon300B|  inahe nenbershiphel din
Qnpanies | other Gnpani es
Qi rnan | Menper | Ctedf Appoi ntrent

M. Blkramit Alueia G rnan(pronater)

Non Bxecti ve 5 Yes 3 M M Sreelmopraim
M. MKGRIla Mreg ng Drector

(Bentive) 6 Yes 1 M M 20.5.19%. Regppoi nted

as MD on3L 03 2004

M. SudarshenVdl i a Dreda (Rante)

Non Bxect i ve 5 Yes 3 M 1 Sreelmoporaim
D. Rhn S Aludia \Wd eTine Drector

(Roxter &Eeative) 6 Yes 2 M 'l OL 04 1994 Regppai rnted

as WDon 31. 03 2004.

M. AunKunar Gipta | noepencirt Drectar

Non Bxecuki ve 5 \es 3 1 2 1508 1993
M. V. K Schdeva | noeperdart Drectar

Non Bxecti ve 3 No 2 1 3 16.08 193
D.S S. Aaa | noeperdart Drectar

Non Execti ve 3 No N M M 0.0L 202
Rd. GP Tdvar | noeperdart Drectar

Non Bxecti ve 4 No N M M 0.0L 202
D. SCLGpa | ndepencirt Drectar

Non Bxecti ve 4 No N M M 2,01 2008

Sx Board neetings of the Gonpany were held during the year on the fol | owng dates:

| 30. 06. 2003 L 30.07.2003 . 30. 10. 2003 IV 29. 11. 2003
V' 30.01. 2004 V. 31.03.2004

None of the Drectors on the Board hold directorship in nore than fifteen conpanies and no Drector is a nenter of
nore than 10 conmttee and Ghairnan of nore than 5 Gnmittee ( as specified in Gause 49), across al the
Gonpani es of which he is a Drector. The necessary di scl osures regarding conmittee positions have been nade by
the Drectors.

There are no pecuniary relationship or transacti ons of the non-executive directors vis-avis the Gonpany.
2 Board and its subordinate Conmittees

Wth a viewto sub serve the functions specifically prescribed by Gause 49 of the listing agreenents, the conpany
has constituted an Audit Conmittee, Renunerati on Gormittee and Sharehol ders Gievance Conmittee. The fol | ow ng
report depicts the conposition of the coomittees and al so the nature of functions perforned by themduring the year
under report:
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