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INDOCO REMEDIES LIMITED

Indoco House, 166 CST Road, Santacruz (E), Mumbai 400 098,

NOTICE

Notice is hereby given that the Fifty Third Annual General Meeting of INDOCO REMEDIES LIMITED will be heild on Friday, 22nd Septembber,
2000 at 4.00 p.m. at the Registered Office at Indoco House, 166 CST Road, Kalina, Santacmz (€), Mumbai 400 098 to transact the
following business.

ORDINARY BUSINESS

1

[<. BN N R V]

To recelve, consider and adopt the Audited Accounts for the year ended 30th June, 2000 alongwith the Reports of the Directors
and the Auditors thereon,

To declare fingd dividend for the year ended 30th June, 2000,

To appolnt a Director In place of M. 8. Y. Rege, who retires by rotation and being eligible, offers himseif for re-appointment,
To appolnt a Director in place of Mr. B K, Kakodkar, who retires by rotation and being eligible, offers himself for re-appointment.
To appolnt Auditors until the concluslon of the next Annudl General Meeting and to fix their remuneration.

SPECIAL BUSINESS

&

To, consider and If, thought fit, to pass with or without modification(s), the following resolution as Crdinary resolution;

* Resolved that Mr. Dhananjay Mungale who was appolnted Additional Director of the Compary ufs. 260 of the Companies Act,
1956 read with Arficle No. 136 of the Arficle of Assaciafion of the Company and who holds office up fo the date of this Annual
General Mesting & in respect of whom the Company has recetved Notice frorm a member signifying his intentions to propose
Mr. Dhananjay Mungale as a candidate for the office of Director, be & is hereby appointed as Director of the Comparny llable to
retrement of Diector by rokation®.

To consider and, it thought fit, to pass, with or without modificatlon(s), the following resolutlon as a Special resolution,
" RESOLVED THAT:

{a ) Pursuant o the provisions of Section 81 (1A} and other applicaibie proMsions, if any, of the Companies Act, 1956 and subjact to
approvals, perrmissions and/ or sanctions of appropriate: Statutory Authorities, institutions as may be necessary and supject to such terms,
conditions and meodifications as may be prescribed in granting such approvals, permisstons and for sanctions and agreed to by the Board
ot Directors of the Company (‘the Board®) the conser, authollty, approval of the members be and is hereby accorded to the Board
to offer, lssue, allot such number of Equity shares of the face value of Rs 10/- each of the Company for subscription for cash or
olhemwise to the public and to such other categoties of investors as may be specified and at such a premium per shaie, if any, as may
be fixed and determined by fhe Board prior fo the issue and offer thereof in consultation with such authorities as may be prescribed and
as per the guldelines as may be prevaifing of that time and on such terms and conditions as the Board inits absclute discretion and in the
best Interest of the Company may deem fit.

[b) The new Equity shares be allcfted subject to the previsions of fhe Memorandum and Articles of Association of the Compary;
(<) The new Equlty shares shall rank parl passu n all respaects with the existing Eauity shates of the Company except that they shall only
rank for dividend in the year of aliotment pro-rata fo the period in respect of which the said shares are fully paid;

(d ) The tssue and allotment of said Equity Shares of the Company by the Board of Directors shall be in conforrmity with the prevailing
quideiines Issued by Securlfies & Exchange Board of India for Iniflal public offer of shares by unlisted existing, profit making
Companies as amended from time to time.

{e) For the purpose of giving effect 1o this resolufion the Board of Directors of the Company be and is hereby authorized to take such
steps and to do all such acts, deeds, matters and things and accept any such alteration(s) or madification( s } as they may deem fit and
proper and give such directions as may be necessary 1o seflle any question or difficully that may arise as regards the issue and allotment
of the sald Equify Shates including power fo dllof the un-subscribed Equity Shares, If any, in such manner as may appear to the Board
of Directois to be most beneficlal to the Company”

To consider and, if thought fit, fo pass, with or without modification(s), the following resolution as a Special Resclution.
"Resolved that pursuant to Section 31 and other applicable provisions, if ary, of the Companies Act, 1956, the Articles of Association
of the Company be and are heteby amended, altered and/or substituted in the manner and to the extent set out herein below:

A Article 2 of Articles of Association shall include the following definitions in alphabetical order, at appropricte
places, with marginal notes:

"Beneficial Owner" "Beneficial Ownar* shall mean beneficial owner as defined in clause (o) of sub-section(1) of Section 2 of the
Depositones Act, 19946

"Bye-laws" "Bye-laws" Mmean bye-kaws made by a depository Under section 26 of the Depositonies Act, 1996,

"Depository” "Depository" shall mean a Depository as defined under clause (&) of sub-section {1) of Section 2 of the
Depositories Act, 1996."

"Depositories Act 1996"  "Deposliories Act 1996," shall Include any statutory modiflcation of re-enactment theteof fot the time being
in force.,

"Record" "Record" includes the records malntained in the fotm of books or stored in a cornputer of such othet forms
a5 may be deteimined by the regulations made by SEBI
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"SEBI"

"Securihy”

B

‘Membey"

c

17,

Register & index of
Members

D

18.

Shares to be
numbered
progressively and no
share to be Sub-
divided

E.

18A
Dematerialisation/
Rematerialisation of
Shares

Option for
investors

Securities in
Depositories to be in
fungible form'

Rights of
Depositories and
beneficial Owners

Setvice of
documents

Section 83 and 108 of
the Act not to apply

Allotment of
Securities

stamp duty on
Securities held In
demateralised
form

"SEB! " rmeans the Securities ond Exchange Board of Indla” established under section 3 of the Secutities and
Exchange Board of India Act, 1992."

"Secuity” means any security as may be specified by SEBI from time {o time

Cefinftion of Member given in Article 2 be deleted and the following with marginal note 1o be substituted in its
place:

"Merrioet" means the duly 1eglsiered holde: frorn firme o time of the shares at he Compary and Inciudes the
subscribers of fhe Memorandum of the Company and the beneficial owner(s) as defined in clause (a) of
sub-section (1) of Section 2 of the Depositories Act, 1996,

Adicle 17 of the Articles of Association shall be substifuted as foliows:

‘The Cormpany shall cause to be kept a Register and Index of Members in accordance with all applicable
provisions and the rules made there under from fime to time and the Depositaries Act, 1996 with the details
of shares held in material and dematedalised form in any media as may be permitted by law including in
any form of electionic media. The Register and Index of beneficial owners maintained by a Deposifory
under section 11 of the Depositories Act, 1996 shall be deemed to be Register and Index of Members for the
purpose of this Act"

Article 18 of the Arficles of Association shall be substituted as foliows:

‘The shates in the Capital shall be numibered progressively according to their several denominations provided,
however, Ihat the provision relating fo progressive nurnbering shall not apply to the shares of the Compary which
ale demateridlised or may be demdterialised in future, of issued in future In dematerialised form. Except in the
rmanner hereln before rentioned, no share shall be subdivided. Every forfeffed o surendered share held in
material form shall continue 1o bear the numiber by which the sarme was ordginatly distinguished.”

Tne following Adficle with marginal note be Inseded as Atticle 18A after Article 18.

"d] The Company shalll be entitled to dematerialise [ rematericiise its existing shares held in the Deposiiores and/
or to offer s fresh shares in a demateralised form pursuant to the Depositeries Act, 1996 and the ules framed
thereunder, it any.

() Every person subscricing to securties offered by the Company shall have the opfion fo receive secuity
ceflificate or to hold the securities with a Deposliory. Such o person who is the Beneficial Owner of the securities
can at any time opt out of a Depository if permitted by the iaw, in respect of any such securty in the mannet
provided by the Depositories Act 1996 and the Company shak, in the manner and within the time prescribed issue to
the Beneficial Owner the requlred cettificates of securities,

If the person opls 1o hold his securty with the Deposiiory, the Company shal intimate such Deposiiory the
deitdils of allotment of the securlty and on receipt of information, the Depaository shal enter in s record the name
of the alioltee as the Beneficial Owner of the securty,

(c JAlk secuiities held by a Depository shall be dermaterialized and be in a fungible form, Nothing containea in
Sections 153, 153A, 153B, 1878 187C and 372A of the Act shall apply 1o @ Depaository in respect of the securities
held by It on behalf of the Beneficial Owner.

(d) Notwithstanding anvthing to the contrary contained in the Act or these Aricles, a Depository shall be
deemed to be the registered owner for the puposes of effecting transfer of ownetship of securily on behalf
of the Beneficial Owner and save as piovided hefein before the Depository as the registered owner of the
securities shall not have any voting rghts or any other rights in respect of the securities held by . Every parson
halding the securifies of the Company and whose name is enteled as the Beneficial Owner in the recoras of the
Depositary shall be deemed 1o be a membber of the Compary. The Benefickal Owner of the secuiies snall pe
entitled to all the rights and benefits and be subject to ail the liapiities in respect of his securities which are held by
a Depository

&) Notwithstanding anything in the Act or these Adicles to the conftary, where securlties are held in a Depaository,
the recaords of the Beneficiat Owner may be served by such Deposttory on the Company by means of electronic
mode by delivery of floppies or discs.

{f} Nothing contained In sections 83 and 108 of the Companies Act. 1956 or these Articies shall apply to a Transfer
of secuities effected by a fransferor and transferee both of whorm are endered as Beneficial Ownears in the records
of a Depository.

{g) Notwithstanding anvthing In the Act or these Aricles, where securifies are dealt with by a Depository, the
Company shall intimate the details thereof to the Depository, immediately an allotment of such secuwities.

(M)No stamp duty would be payable on shares and securities held in demnaterialised form in any medium as may
be permitted by low includging any form of electronic medium,
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) In case of Transfer or transmission of shares, securties where the Company has not Issued any cetificate

Applicability of the and where such shares or securtles are belng held in an electronic and fungible form in a Depository, the provisions

Depositories Act of the Depositories Act 1996, shall apply. ©
F Aricle 29 of Afficles of Association shall be substiiuted as foliows:
29 " Except as ordered by a court of competent |urisdiction ar as required by law, the Company shall be entled o

Company not beund
to tecognise any
interest In share other

treat the person whose name appaar on the Register of Members as the halder of any share of where the name
appears as the beneflcial owner of shares in the records of the Deposliory as the absoiute owner thereof ang
accordingly shall not be bound to recognise any benami tiust of equitable, contingent, future or partial interest

than that of reglistered i any share oi except only as Is by these Articies, on the pait of any other person whether or not it has express

heider. or implied nofice thereof, but the Eoard shall be at libery af thelr sole discretion to regisier any share in the joint
names of any two or more persans of the sunvivor or survivors of them. '

G. In Aticle 88 after the words tfransmission of any share the following words shall be added.:

68

Reglister of Transter
H.

113A.
Vofing Rights

Notes:

Place: Murmbai
Date: July 29, 2000.

"neld in material form.”

The following AﬂiCie shall be insenad as Aticle 113A affer the existing Article 113.

A Depository as a registered owner shall nol have any voling rights In respect of shares and securities held by It in
dematerialised form. However, the beneficlal owner as per the Register of Beneficial Owner maintained by a
Depository shall be endlfled to such rights in 1espect of shares or securtties held. by him in the Depository. Any
reference to the Member or joint members shall include a refetence to Beneficial Owner or Joint  Benefictal
Owners in respect of the shares held in Depository,

To consider and, if thought fif, to pass wWith of without modification the following resolution as a Special Resolution:

"The existing Arficle No. 20{a) be allered by deleting woid "not* before the words "oe  deemed to include right
exeicisable by he paison, 1o whom such offer is made”. appeaing it the 12th line of Atticle no. 20[a) but affer
the word " such offer shall be made by a nofice  specifying, appearing inthe 11t line™.

To consider and, if thought fit, to pass with or without modification the foowing resolution as a Ordinary Resolufion:

" Resolved that pursuant to provisions of Section 198, 269, 308, Schedule Xt and ail other applicable provisions,
if ary, of the Cornparies Act 1956, as amended, approval be and is hereby accorded to the Increase of and
varlation In the rermuneration of Mr. Suresh Kare, Chalrman and Managing Director, with effect friom 1st July 2000
as set out In the Explanatory  Statement attached herewith, with the authority to the Board of Directors to atter and
vary such temmns and conditions relating 1o remuneration as may be perrmissible in teims of the Act, as applicable
frorn time to firme, for the remainder of his current five years ferms of office.”

A Staterment of materal facts in tenms of Sec.173(2) of the Companies Act, 1956 in respect of the Special Business
under tem 6,7,8,9 and 10 above is annexed hereto.

he dividend, if declared, will be pald to the members whose names appear on the Register of Members of the
Company as on 22.09.2000.

A member entitied to altend and vote is enfitled to appoint a proxy fo attend and  vote instead and the proxy need
not be a rmembber of the Company.

The amount of unclaimed or unpald Dividend for the year ended June 30, 1994 and previous years has aready
been transfered to Genearal Revenue Account of the Central Government in terms of provision of secfion 205A
of the Cormpanles Act, 1956, Those members who have so far not claimed thelr dividends for the sald periods
may cldirn tne same fromn the Regisiial of  Companies, C.6G.0. Complex, 2 Floos, "A" Wing, CB.D. Belapur,
Navi Murmbal - 400 614,

Members are requested to infimate the Company about the changes in thelr address if any, af eairliest.
By order of the Board

D. &. Borkar
Company Secretary
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ANNEXURE TO NOTICE

STATEMENT OF MATERIAL FACTS ANNEXED TO THE NOTICE DATED 29TH JULY, 2000

tem No. 6

The Board of Directors at, the Board meeting heid on May 06, 2000 appolnted Mr. Dhananjay Mungale as a Aaditional Director of the
Compary.

mMr. Dhananjay Mugale holds office as a Director up fo the date of this AGM.

A notice under section 2567 of the Companies Act, 1956 dlong with deposit of Rs. 500/- has been received frorm a mermiber signifying
his intention to propose Mr. Dhananjay Mungale as a candidate for the office of the Director of the Compary.

Mr. Dhananjay Mungate is a noted financial expert and investrment banker. He i prasently acling as acdvisor to vanous conporations in
indio & Ewcpe. He s on the Board of varicus Companies such as Mahinda & Mahindra Finance Ud, SICAL Lid.,
Chingi Chemicals Ud., 123 India.com Lid., efc. Prlor to his current assignment, he was a member of Apex Executive Corrrmiittee of
CS$P Meril Lynch which is India's leading investrment banking organisation. The Board of Directors are of the opinion that Mr. Dhananjay
Mungale's wide expetience and specialisation in finance will be of immense value to the Company.

The Board of Directors recormmend the passing of the resclution set out in itemn no. 6 of the accormpanying notfice.
No Director except Mr. Dhananjay Mungale is concermed or inferested in the resolution.
ltem No. 7

The Phamaceutical Industry occupies o ciucial postiion in the Indian Econommy and is among the country's leading industiies as it plays
significant role in national heafthcare. The govemment reguiations In the form of Indian Patents Act and Drug Price Confrol Order have
been the key detemminants of curent incstry structure. In the next 5-10 years the compelitive dynamics of the Indian Pharmaceutical
Indusiry is expected to alter significantly due to several factors such as infroduction of product patent regime post year 2005, move
towards mote liberal drug pricing policy new product launches diven by basic reseaich, thereby increasing the thrust on
R & D, increased insurance coverage, consolidations and focussed restructurng. The Indian Pharmaceuticol
market is projected to grow at arcund 18 % p.a. over the nexd 5 years as against global average of 6-8 % due to combination of factors
such as increasing access o modem medicines, increase in life expectancy, improverrent in standard of Iving and infroduction of new
products.

Your Company by vitue of s shrong brand equity, extensive distribution network 8 WHO-GMP approved manutacturing facilities is well
positioned to capitalize on its strengths and sees cpportunities fo futher consclidate s position by investing in new growlh opportunities.
Your Comparny is planning to step.up its investment in R & D significanty and has identified R & D as a primary market diver. The
Daveloprment of Products for developed markets, Development of Novel Dug Delvery Systern and Technology Developrment for
Autormated Manufacturing Process will be thrust areas for R & D. Your Comparny ervisages significant contribution fiorm R & D to the
long term growth strategy of the Cormpany.

Your Company will also be setting up a state of the art manufaciunng facility af Vema, Goa on the guidelines as prescribed by MCA-UK.
The project involves faciity for manufacture of Opthalmics & Injectabilss and is expected o contibute significantly to the top line as well
as the bottom line growth of the Company. )

To firance the proposed high level of investrment, your Cormpany is seeking to raise the funds by offering fis Equity to general public.
Looking at thé sound track record of the company as diso fts fulure growih plans, the Cormpary is confident that #s maiden public
offer will be very successful and that baring ary unforeseen circumstanices the Company shall be able to ralse the resources required
al a substantial premium to its face value. The present SEBI guldelines permit the unlisted Companies with sound frack record of
profitability of made than 3 years to make an inflicd public offer at a premium subject o fulfiiment of ofher ferms and conditions.

The approval of the memizers by d special Resoiution for the cforesaid issue of Equity shares is necessary having regard 1o the provisions
of Section 81 (1A) and other gpplicable provisions of the Companles Act, 1956 and the prevailing guidelines on the subject.

The Board of Directors recormimend ithe passing of the Special Resolution set out in tem ne. 7 of the accomparying Notice,

None of the Directors are interestad in the resolution except to the extent of shareholding in the Company.
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Item No.8

©n the passing of the Special Resclution as mentioned in item No. 7, the Cornpany can come out with a Pubiic Offer of shares. The
present SEBI / Stock Exchange guidelines have made it mendatoty for companies coming out with Initlal Public Offer 1o Issue securlties in o
dematefialised from, The present provisions of Adficle of Associafion are inconsistent with the requilernent and hence the Aricles are
required to the ditered so as fo fadilitate the infroduction and implementation of a Depository System. In view of the sarne, it is proposed
to make the alterations as sel out in the Resolution to enabie the Cormpany to Dematerialise its securities and to facilitate
halding and dedaling in its securttles under the Depository Systern, The Depository Systemn is a safe and more convenierd method for holding
and trading In the shares and securties of the Cormparny. The Board recomimends passing of the resclution set out in e no 8 of the
accompanying notice.

Item No.9

The existing Article 20{a) reshicts the Righis of renounciation in case of any offer of Equity Shares. In view of the Compary's plan for inlial
public offer the said restiiciions of renounciation of Righis may not be In consenance with the listing requirements of the stock exchanges.
It Is therefore proposed to modify the exisling provislon of Aticle no. 20(q) of Article of Association by rermoving the tesirdction on the rignt
of renounciation.

The Board of Diectors fecormmend the passing of the Special Resofion set ouf In item no. ¢ of the accompanying notice.
None of the Directors are interested in the resoiution.
ltem No. 10,

At the Fifty First Annual General Meeting of the Cormpany held on 27th October, 1998 the mermbers had accorded thelr approval to
the appointrment of the remuneration payable to Mr. Suresh Kare, Chdimman and Manaiging Directot for a perod of five years fiom
1st July, 1998 to 30th June 2003. As per the terms and condtitions of appointment approved by the members, Mr. Suresh Kare's salary has
been last revised to RS, 0000/~ per month. Considering the magnitude of the service which have 1o be rendered by Mr. Suresh Kare as
a result of increase In the scope of the activities of the company, and the general trend of remunerations of CEC's, It s proposed to revise
the remuneration of Mr. Suresh Kare as per detalls given below .

{a) Salary @ Rs. 1,50,000/- per month in the scdle of Rs. 50,000/~ fo 1,00,000/- per month effective from 1st Juy, 2000
{b) Perquisites : as per the Companies Act 1956

All other termns and conditions of Mr. Suresh Kare's appalntrment as approved by members of the Fifty First Annual General Meeting shaill
remain  unchanged.

The Resolution urder tem no 10 together with the staterment of rmaterial facts annexed to this Notice should be freated as an abstract
of the temrns of the Agreement and Mernorandum of Concem under Section 302 of the Companies Act, 1956.

None of the Director ofher than Mr. Suresh Kare are interested of concemed in this item of business.

By order of the Board

Place : Mumbal,
Date : Juy 29,2000 . D, G. Borkar

Compary sectory
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Chairman’s Statement

it is heartening to present yet another excellent year in
1999-2000, reflecting the fruits of a well-timed growth strategy
implemented over the last few years. We have consciously
embarked on leveraging our existing strengths and have
graduated to become one of the fastest growing
pharmaceutical companies in India. Our recent acquisition

of Warren has added to our dynamism and appetite for
growth.

Our performance across various parameters has improved rapidly year after year as is evident from
the financial results and the highest A1+ rating given to our short-term commercial paper programme
by ICRA. The total income in the year 1999-2000 has gone up by 26% to Rs. 126.16 crores and the net
profit after tax by 66% fo Rs. 12.96 crores. What is creditable is that this growth is achieved despite
continued recessionary trend in the pharma industry. '

Winds of change are blowing across the Pharma Industry. Mergers & acquisitions have become an
integral part of this change worldwide. Scientific marketing, ethical promotion and high quality innova-
tive products are the parameters on which the success of a pharma company will depend. in the new
millennium, we reassert our commifment to meet the growing needs of the consumers for good quality
innovative products. We are taking up newer challenges through our most modern R&D Centre at
Andheri-Mumbai and a new state-of-the-art manufacturing facility in Verna-Goa. We are benchmarking
ourselves against the best global practices in pursuit of value creation for all our stakeholders i.e.
shareholders, prescribing doctors, creditors and employees.

Indoco has been known as a humane organization since it values its employees as its most important
resource and has concern for their well-being. I thank all the employees for their commitment, dedica-
tion and respective contributions to the cornpany’s operations during the year.

SURESH KARE
Chairman & Managing Director
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Directors' Report

® .
indeco

Your Directors have pleasure in presenting the 53rd Annual Report on the Audited Accounts for the year
ended June 30, 2000 and on the state of affalrs of the Company.

Financial Results :

Total Income

Profit After Tax
Lexss : Prior Period Adjustmeryt
Add : Balance brought forward
: Depreciation written back of
earler years
Amount available for appropriation

Appropriations :

Interim Dividend

Proposed Dividend
Dividend Tax

Transfer to General Reserve
Balance canled forward

SOURCES OF FUNDS

31% Share Capital & Premiu

9% Unsecured Loan

17% Secured Loan

43% Profit Earned

(Rs. in Lacs)
Current Year Previous Year
12615.82 @RRP7.93
120612 176.97
- 20.18
252,72 243.04
172.25 -
1721.09 29083
88.20 -
88.20 88.20
29.90 8.91
1200.00 650.00
314,79 252.72
1721.09 999.83

DISTRIBUTION OF INCOME

66% Material

10% PAT.

1% Tax
3% Interest

19% Expenses
1% Depreciation
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