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NOTICE TO INVESTORS

Our Company has furnished and accepts full responsibility for the information contained in the
Preliminary Placement Document and to the best of our knowledge and belief, having made all
reasonable enquiries, confirms that the Preliminary Placement Docum#ainsoall information

with respect to our Company and the Equity Shares, which is material in the context of this Issue. The
statements contained in the Preliminary Placement Document relating to our Company and the Equity
Shares are, in all material resps, true and accurate and not misleading. The opinions and intentions
expressed in the Preliminary Placement Document with regard to our Company and the Equity Shares
are honestly held, have been reached after considering all relevant circumstandesedr®n
information presently available to our Company and are based on reasonable assumptions. There are
no other facts in relation to our Company and the Equity Shares, the omission of which would, in the
context of the Issue, make any statement inFrediminary Placement Document misleading in any
material respect. Further, all reasonable enquiries have been made by our Company to ascertain such
facts and to verify the accuracy of all such information and statements. The GlebaliGaiorand

Book Running Lead Managef t hGE-BRLM 0 hasnot separately verified all of the information
contained in the Preliminary Placement Document (financial, legal or otherwiseprdingly,

neither the GEBRLM nor any ofits respective members, employees, counsfficers, directors,
representatives, agents or affiliates make any express or implied representation, warranty or
undertaking, and no responsibility or liatyilis accepted, by the GBRLM, as to the accuracy or
completeness of the information containedthe Preliminary Placement Document or any other
information supplied in connection with the Equity Shares proposed to be issued pursuant to this
Issue. Each person receiving the Preliminary Placement Document acknowledges that such person has
relied onneither the GEBRLM nor on any peson affiliated with the GEBRLM in connection with

its investigation of the accuracy of such information or its investment decision, and each such person
must rely on its own examination of our Company and the meritsiskglinvolved in investing in

the Equity Shares of our Company issued pursuant to this Issue.

No person is authorized to give any information or to make any representation not contained in the
Preliminary Placement Document and any information or repi@sam not so contained must not be
relied upon as having been authorized by or on behalf of our Company or tH3RIGEL The
delivery of the Preliminary Placement Document at any time does not imply that the information
contained in it is correct as at atitme subsequent to its date.

The Equity Shares have not been approved, disapproved or recommended by the US Securities
and Exchange Commission, any state securities commission in the United States or the securities
commission of any norUS jurisdiction or any other US or nonUS regulatory authority. None

of these authorities has passed upon or endorsed the merits of this Issue or the accuracy or
adequacy of this Preliminary Placement Document. Any representation to the contrary is a
criminal offence in the United States and may be a criminal offence in other jurisdictions.

The Equity Shares have not been approved, disapproved or recommended by any regulatory
authority in any jurisdiction. No regulatory authority has passed on or endorsed the merits of
this Issue or the accuracy or adequacy of the Preliminary Placement Document. Any
representation to the contrary may be a criminal offence.

The distribution of the Preliminary Placement Document and the Issue may be restricted by law in
certain jurisdictios. As such, the Preliminary Placement Document does not constitute, and may not
be used for or in connection with, an offer or solicitation by anyone in any jurisdiction in which such
offer or solicitation is not authorized or to any person to whom iniawful to make such offer or
solicitation.In particular, no action has been takey our Company or the GBRLM which would

permit an offering of the Equity Shares or distribution of the Preliminary Placement Document in any
jurisdiction, other than Indi where action for that purpose is required other than filing the



Preliminary Placement Document with the Stock Exchanges and obtaining their approval under the
provisions of the Listing Agreement. Accordingly, the Equity Shares in this Issue may rftered o

or sold, directly or indirectly, and neither the Preliminary Placement Document nor any Issue material
in connection with the Equity Shares issued pursuant to this Issue may be distributed or published in
or from any country or jurisdiction, excephder circumstances that will result in compliance with

any applicable rules and regulations of any such country or jurisdiction.

In making an investment decision, investors must rely on their own examination of our Company and
the terms of the Issue, inding merits and risk involved. Investors should not construe the contents
of the Preliminary Placement Document as legal, tax, accounting or investment advice. Investors
should consult their own counsel and advisors as to business, legal, tax, accandtirgated
matters concerning this Issue. In addition, megitour Company nor the GBRLM are making any
representation to any offeree or subscriber of Equity Shares pursuant to this Issue regarding the
legality of an investment in the Equity Sharesdogh offeree or subscriber under applicable legal,
investment or similar laws or regulatiorisach subscriber of the Equity Shares in this Issue is
deemed to have acknowledged, represented and agreed that it is eligible to invest in India and in

our Company under Indian law, including Chapter VIl of the SEBI ICDR Regulations and

that it is not prohibited by the SEBI or any other statutory, regulatory or judicial authority

from buying, selling or dealing in securities. Each subscriber of Equity Shares in ih Issue also
acknowledges that it has been afforded an opportunity to request from our Company and
review information relating to our Company and such Equity Shares.

You are reminded that you have accessed the attached Preliminary Placement Docunecbasis t

that you are a person into whose possession the Preliminary Placement Document may be lawfully
delivered in accordance with the laws of the jurisdiction in which you are located and you may not
nor are you authorized to deliver or forward thiswuoent, electronically or otherwise, to any other
person. If you have gained access to this transmission contrary to the foregoing restrictions, you will
be unable to purchase any of the securities described therein.

Actions that you may not take You shold not reply by email to this announcement, and you may
not purchase any securities by doing so. Any reply viga#é communications, including those you
generate by wusing t h-eailfsdteapel wllde ignaredotreéjested. on your

You maynot and are not authorized to (1) forward or deliver the Preliminary Placement Document,
electronically or otherwise, to any other person or (2) reproduce such Preliminary Placement
Document in any manner whatsoever. Any forwarding, distribution or raptioth of the
Preliminary Placement Document in whole or in part is unauthorized. Failure to comply with this
directive may result in a violation of the applicable laws of India, the United States or any other
relevant jurisdiction.

You are responsible r protection against viruses and other destructive itemsYour use of this
e-mail is at your own risk and it is your responsibility to take precautions to ensure that it is free
from viruses and other items of a destructive nature.

REPRESENTATIONS BY INVESTORS

By subscribing to any Equity Shares under the Issue, you are deemed to have represented, warranted
and agreed as follows:

. You are a qualified institutional buyer as defined in Regulation 2(1)(zd) of the SEBI ICDR
Regul ati ons ( i Qodddquiye, halsh chanaga or dispbsa &f any Equity Shares
that are allocated to you in accordance with Chapter VIII of the SEBI ICDR Regulations;

. You confirm that if allotted Equity Shares pursuant to the Preliminary Placement Document
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and Placement Documg you shall not, for a period of one (1) year from the date of
Allotment, sell the Equity Shares so acquired otherwise than on a recognized stock exchange.

You confirm that you are eligible to apply and hold Equity Shares so Allotted and together
with any Equity Shares held by you prior to this Issue. You further confirm that your holding
does not and shall not exceed the level permissible as per any applicable regulations
applicable to the you;

You are aware that the Equity Shares have not been, iimbtbe, registered under any law

in force in India. The Preliminary Placement Document has not been verified or affirmed by
the SEBI or the Stock Exchanges and will not be filed with the Registrar of Companies. The
Preliminary Placement Document hasbdiled with the Stock Exchanges. A copy of the
Placement Document will be filed with the Stock Exchanges and will be displayed on the
websites of our Company and the Stock Exchanges;

You are entitled to subscribe for the Equity Shares under the laallsrefevant jurisdictions

which apply to youYou have fully observed such laws and obtained all such governmental
and other consents in each case which may be required thereunder and compli¢d with a
necessary formalities. o0 have all necessary capgcand have obtained all necessary
consents and authorities to enable you to commit to this participation in the Issue and to
perform your obligations in relation thereto (including, without limitation, in the case of any
person on whose behalf you are agfiall necessary consents and authorities to agree to the
terms set out or referred to in the Preliminary Placement Document) and will honour such
obligations;

You confirm that, either: (i) you have not participated in or attended any investor meetings o
presentations by our COmpay®nmresgntabons )o uwi tahg ernd ¢ga
our Company or the Issue; or (ii) if you have participated in or attended any Company
Presentations: (a) you understanad aacknowledge that the GERLM may not have
knowledge of the statements that our Company or our agents may have made at such
Company Presentations and are therefore unable to determine whether the information
provided to you at such Company Presentations may have included any material
misstatement®r omissions, and, accordingly you acknowledge thatGReBRLM have
advised you not to rely in any way on any information that was provided to you at such
Company Presentations, and (b) confirm that, to the best of your knowledge, you have not
been providd any material information that was not publicly available;

Neither our Company nor the GERLM are making any recommendation to you or advising
you regarding the suitability of any transactions that you may enter into in connection with
the Issue. Youparticipation in the Issue is on the basis that you are not anahatilbe a
client of the GEBRLM and that the GBBRLM do not have any duty or responsibility to you

for providing the protection afforded to their respective clients or customers or fodipgp
advice in relation to the Issue and are in no way acting in a fiduciary capacity;

You are aware and understand that the Equity Shares are being offered only to QIBs and are
not being offered to the general public. Further, you are aware and andeibft the
Allocations and Allotment of the Equity Shares shall be on a discretionary basis;

You have made, or been deemed to have made, as applicable, the representations set forth
under t he Trénafqr Restrictions tolfe d hie Pcenseht Donumerd;r y Pl a

You have been provided a serially numbered copy of the Preliminary Placement Document
and have read the Preliminary Placement Document in its entirety, including, in particular, the
chapter tittedi Ri s k FohtleetP@lmsary Placemé Document;
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That in making your investment decision, (i) you have relied on your own examination of our
Company and the terms of the Issue, including the merits and risks involved, (ii) you have
made and will continue to make your own assessment of @upény, the Equity Shares and

the terms of the Issue, (iii) you have relied upon your own investigations and resources in
deciding to invest in the Equity Shares, (iv) you have consulted with your own independent
advisors or otherwise have satisfied yolirsencerning, without limitation, the effects of
local laws, including any applicable securities law, and (v) you have relied solely on the
information contained in the Preliminary Placement Document and no other disclosure or
representation by our Compaaor any other party and (vi) you have received all information
that you believe is necessary or appropriate in order to make an investment decision in respect
of our Company and the Equity Shares;

The GGBRLM have not provided you with any tax advice otherwise made any
representations regarding the tax consequences of the Equity Shares (including but not limited
to the Issue and the use of the proceeds from the Equity Shares). You will obtain your own
independent tax advice from a reputable serviceigeo aad will not rely on the GEBRLM

when evaluating the tax consequences in relation to the Equity Shares (including but not
limited to the Issue and the use of the proceeds from the Equity Shares). You waive and agree
not to assdrany claim against thGGBRLM with respect to the tax aspects of the Equity
Shares or as a result of any tax audits by tax authorities, wherever situated;

You have such knowledge and experience in financial and business matters as to be capable
of evaluating the merits andsks of the investment in the Equity Shares of our Company and
you and any accounts for which you are subscribing to the Equity Shares (i) are each able to
bear the economic risk of the investment in the Equity Shares, (ii) will not lookirto o
Company and or the GEGBRLM for all or part of any such loss or losses that may be
suffered, (iii) are able to sustain a complete loss on the investment in the Equity Shares, (iv)
have no need for liquidity with respect to the investment in the Equity Shares) dadéwno

reason to anticipate any change in your circumstances, financial or otherwise, which may
cause or require any sale or distribution by you of all or any part of the Equity Shares allotted
to you pursuant to this Issue;

That, where you are subdairig for the Equity Shares for one or more managed accounts, you
represent and warrant that you are authorised in writing by each such managed account to
subscribe to the Equity Shares for each managed account and to make (and you hereby make)
the acknowldgements and agreements herein for and on behalf of each such account, reading
the reference to "you" to include such accounts;

You are not a Promoter and are not a person related to the Promoters, either directly or
indirectly and your bid does not ditBc or indirectly represent the Promoter or promoter
group or person related to the Promoters of our Company;

You have no rights under a shareholders' agreement or voting agreement with the Promoters
or persons related to the Promoters, no veto rightiglar to appoint any nominee director on

the Board of Directors of our Company other than such rights acquired in the capacity of a
lender not holding any Equity Shares of our Company, and that shall not be deemed to be a
person related to the Promoter;

You have no right to withdraw your Bid after the Bid Closing Date;

You are eligible to Bid for and hold Equity Shares so allotted together with any Equity Shares
held by you prior to this Issue. You further confirm that your holding upon the issue of the
Equity Shares shall not exceed the level permissible as per any applicable law or regulation;
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The Bids submitted by you would not eventually result in triggering a tender offer under the
Securities and Exchange Board of India (Substantial AcquisitiorhafeS and Takeovers)
Regulations, 1997, as amended (thakeover Codé);

To the best of your knowledge and belief, together with other QIBs in the Issue that belong to
the same group or are under common control as you, the allotment under the prasent Iss
shall not exceed 50% of the Issue Size. For the purposes of this representation: (a) the
expression 'belong to the same group' shall derive meaning from the concept of ‘companies
under the same group' as provided in-sabtion (11) of Section 372 ofdéhCompanies Act,

1956 (the "Companies Act"); and (b) "control" shall have the same meaning as is assigned to
it by clause (c) of Regulation 2 of the Takeover Code;

You shall not undertake any trade in the Equity Shares credited to your depositorygydrticip
account until such time that the final trading approval for the Equity Shares is issued by the
Stock Exchanges;

You are aware that {principle approvals, under Clause 24(a) of the listing agreement, have
been received from the Stock Exchanges anticgtion for listing and trading for the Equity
Shares shall be made after allotment of Equity Shares;

You are awareand understand that the &BRLM will have entered into a Placement
Agreement withour Company whereby the GERLM have, subject to the ssfiaction of

certain conditions set out therein, undertaken to use their reasonable endeavours as agents of
our Company to seek to procure subscription for the Equity Shares;

That the contents of the Preliminary Placement Document are exclusively tbasibgy

of our Company and that neitheet®GBRLM nor any person acting on their behalf has, or
shall have, any liability for any information, representation or statement contained in the
Preliminary Placement Document or any information previousbfighed by or on behalf of

our Company and will not be liable for your decision to participate in the Issue based on any
information, representation or statement contained in the Preliminary Placement Document or
otherwise. By accepting a participationthis Issue, you agree and confirm that you have
neither received nor relied on any other information, representation, warranty or statement
madeby or on behalf of the GBRLM or our Company or any other person and, to the
greatest extent perrteéd by law,neither the GEBRLM nor our Company nor any other
person will be liable for your decision to participate in the Issue based on any other
information, representation, warranty or statement that you may have obtained or received,
whether contained in the éliminary Placement Document or otherwise;

Subject to, as stated in the preceding clause herein, the only information you are entitled to
rely on, and on which you have relied in committing yourself to acquire the Equity Shares, is
contained in the Prelimary Placement Document, such information being all that you deem
necessary to make an investment decision in respect of the Equity Shares and that you have
neither received nor relied on any other information given or representations, warranties or
statenents made by the GBRLM (including any view, statement, opinion or representation
expressed in any research publshe distributed by the GBRLM or their respective
affiliates or any view, statement, opinion or representation expressed by anynstatfifig
research staff) of the GBRLM or their respective affiliateg)r our Company and the GC
BRLM will not be liable for your decision to accept an invitation to participate in the Issue
based on any other information, representation, warranty ensat;

You agree to indemnify and hotiir Company and the GBRLM harmless from any and all
costs, claims, liabilities and expenses (including legal fees and expenses) arising out of or in
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connection with any breach of the representations and warranti@is chapter. You further
agree that the indemnity set forth in this chapter shall survive the resale of the Equity Shares
by you or by or on behalf of the managed accounts;

. That our Company, the GBRLM, and our respective affiliates and others welyron the
truth and accuracy of the foregoing representations, warranties, acknowledgements and
undertakings, which are irrevocable;

. All statements other than statements of historical fact included in the Preliminary Placement
Document, including, withdulimitation, those regarding our Company's financial position,
business strategy, plans and objectives of management for future operations (including
development plans and objectives relating to our Company's completed assignments,
contracts under execati and future contracts), are forwdodking statements. Such
forwardlooking statements involve known and unknown risks, uncertainties and other
important factors that could cause actual results to be materially and adversely different from
future resuls, performance or achievements expressed or implied by such fdoséiag
statements. Such forwatdoking statements are based on numerous assumptions regarding
our Company's present and future business strategies and the environment in which our
Compairy will operate in the future. You should not place undue reliance on fofaalkihg
statements, which speak only as at the date of the Preliminary Placement Document;

. Our Company assumes no responsibility to update any of the feleakidg statements
contained in the Preliminary Placement Document;

. That you are eligible to invest in India and in this Issue under applicable law, including the
Foreign Exchange Management (Transfer or Issue of Security by Person Resident Outside
India) Regulations, 200@s amended from time to time ("Security Regulations"), and have
not been prohibited by the SEBI from buying, selling or dealing in securities;

. You understand that the GERLM do not have any obligation to purchase or acquire all or
any part of the Equitgghares purchased by you in the Issue or to support any losses directly
or indirectly sustained or incurred by you for any reason whatsoever in connection with the
Issue, including noperformance by our Company of any of our respective obligations or any
breach of any representations or warranties by our Company, whether to you or otherwise;

. That you are a sophisticated investor who is seeking to subscribe to the Equity Shares in this
Issue for your own investment and not with a view to distribution. Iriiqodar, you
acknowledge that (i) an investment in the Equity Shares involves a high degree of risk and
that the Equity Shares are, therefore, a speculative investment, (ii)) you have sufficient
knowledge, sophistication and experience in financial andnéss matters so as to be
capable of evaluating the merits and risk of the purchase of the Equity Shares, and (iii) you
are experienced in investing in private placement transactions of securities of companies in a
similar stage of development and in semiljurisdictions and have such knowledge and
experience in financial, business and investments matters so as to render you capable of
evaluating the merits and risks of your investment in the Equity Shares;

. That all ref er en c e divetinoestdryirothed&quayrSkares; andt he pr o

. That each of the representations, warranties, acknowledgements and agreements set out above
shall continue to be true and accurate at all times up to and including the Allotment of the
Equity Shares and the lisgrand commencement of trading of Equity Shares, wherever the
context may require.

OFF-SHORE DERIVATIVE INSTRUMENTS (P -NOTES)
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Subject to compliance with all applicable Indian laws, rules, regulations, guidelines and approvals in
terms of Regulation 15A(1df the SEBI (Foreign Institutional Investors) Regulations, 1995, as
amended, an FIl may issue or otherwise deal in offshore derivative instruments (such as participatory
notes, equityinked notes or any other similar instruments (all such offshore diegvestruments

are referr &Motdo) haegraciinmmstasunider | yi ng securities
stock exchange in India only in favour of those entities which are regulated by appropriate foreign
regulatory authorities in the cotries of their incorporation or establishment and subject to
compliance with Aknow your <c¢cliento requirement
transfer of any instrument referred to above is made to any person other than such entitie=sireg

by appropriate foreign regulatory authoritiesN&tes have not been and are not being offered or sold
pursuant to this Preliminary Placement Document. The Preliminary Placement Document does not
contain any information concerningNtes, includingwithout limitation, any information regarding

any risk factors relating thereto.

P-Notes have not been and are not being offered or sold pursuant to the Preliminary Placement
Document. Neither the Preliminary Placement Document nor the Placement Do@amiins or

will contain any information concerningRotes or the issuer(s) of anyNwtes, including, without
limitation, any information regarding any risk factors relating thereto.

Any P-Notes that may be issued are not securities of our Company@ntbt constitute any
obligations of, claims on, or interests in our Company. Our Company has not participated in any offer
of any RNotes, or in the establishment of the terms of adyoRes, or in the preparation of any
disclosure related to anyfotes Any P-Notes that may be offered are issued by, and are solely the
obligations of, third parties that are unrelated to our Company. Our Company does not make any
recommendation as to any investmentiNd&es and does not accept any responsibility whatsae
connection with any fNotes.

Any P-Notes that may be issuedeanot securities of the GBRLM and do not constitute any
obligatiors of, or claims on, the GBRLM.

Prospective investors interested in purchasing aNptes have the responsibility obtain adequate
disclosure as to the issuer(s) of sueN®es and the terms and conditions of any sudlofes from

the issuer(s) of such-Rotes. Neither SEBI nor any other regulatory authority has reviewed or
approved any fNotes or any disclosure lated thereto. Prospective investors are urged to consult
with their own financial, legal, accounting and tax advisors regarding any contemplated investment in
P-Notes, including whether-Rotes are issued in compliance with applicable laws and regulations

NOTICE TO NEW HAMPSHIRE RESIDENTS

Neither the fact that a registration statement or an application for a license has been filed under
chapter42B of the New Hampshire Revi sedRSH4atBau)t,es A
nor the fact that a sedty is effectively registered or a person is licensed in the State of New
Hampshire implieghat any document filed under RS®1-B is true, complete and not misleading.
Neither any such fact nor the fact that an exemption or exception is availablesémumty or
transaction means that the secretary of state of New Hampshire has passed in any way upon the merits
or qualifications of, or recommended or given approval to, any person, security or transaction. It is
unlawful to make, or cause to be made,atty prospective purchaser, customer or client, any
representation inconsistent with the provisions of this paragraph.

DISCLAIMER CLAUSE OF THE STOCK EXCHANGES

As required, a copy of the Preliminary Placement Document has been submitted to the Stock
Exchanges. The Stock Exchanges do not in any manner:
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(1) Warrant, certify or endorse the correctness or completeness of any of the contents of the
Preliminary Placement Document;

2 Warrant that our Company's Equity Shares issued pursuant to this Issue wikkthetistill
continue to be listed on the Stock Exchanges; or

(3) Take any responsibility for the financial or other soundness of our Company, its management
or any scheme or project of our Company.

It should not for any reason be deemed or construed to nhednthte Preliminary Placement
Document has been cleared or approved by the Stock Exchanges. Every person who desires to apply
for or otherwise acquires any Equity Shares of our Company pursuant to this Issue may do so
pursuant to an independent inquiryestigation and analysis and shall not have any claim against the
Stock Exchanges whatsoever by reason of any loss which may be suffered by such person consequent
to or in connection with such subscription/acquisition, whether by reason of anything atated
omitted to be stated herein or for any other reason whatsoever.



ENFORCEMENT OF CIVIL LIABILITIES

Our Company is a limited liability company incorporated under the laws of India. Substantially all
directors and executive officers of our Company are residents of India and a portion of the assets of
most of such persons and of our Company (excluding those on account of our overseasy3@sidiar
located in India. As a result, it may not be possibldrfeestors to effect service of process upon our
Company or such persons outside India or to enforce judgments obtained against such parties outside
India.

Recognition and enforcement of foreign judgments is provided for under Section 13 of the Code of
Civil Procedure, 1908 (theClvil Code") on a statutory basis. Section 13 of the Civil Code provides
that a foreign judgment shall be conclusive regarding any matter directly adjudicated upon except:

(@) where the judgment has not been pronounced by a cotwhgietent jurisdiction;

(b) where the judgment has not been given on the merits of the case;

(c) where it appears on the face of the proceedings that the judgment is founded on an incorrect
view of international law or a refusal to recognize the law of Indiases& which such law is
applicable;

(d) where the proceedings in which the judgment was obtained were opposed to natural justice;

(e) where the judgment has been obtained by fraud; or

()  where the judgment sustains a claim founded on a breach of any law thare im flordia.

Under the Civil Code, a court in India shall, upon the production of any document purporting to be a
certified copy of a foreign judgment, presume that the judgment was pronounced by a court of
competent jurisdiction, unless the contrary appea record.

India is not a signatory to any international treaty in relation to the recognition or enforcement of
foreign judgments. Section 44A of the Civil Code provides that where a foreign judgment has been
rendered by a superior court, within tim@aning of such Section, in any country or territory outside

India which the Government has by notification declared to be a reciprocating territory, it may be
enforced in India by proceedings in execution as if the judgment had been rendered by the releva
court in India. However, Section 44A of the Civil Code is applicable only to monetary decrees not
being of the same nature as amounts payable in respect of taxes, other charges of a like nature or of a
fine or other penalties.

The United Kingdom, Sirepore and Hong Kong among other jurisdictions have been declared by the
Central Government to be reciprocating territories for the purposes of Section 44A.

A judgment of a court of a country which is not a reciprocating territory may be enforced aaly by
suit upon the judgment and not by proceedings in execution. Such a suit has to be filed in India within
three years from the date of the judgment in the same manner as any other suit filed to enforce a civil
liability in India. It is unlikely that a codrin India would award damages on the same basis as a
foreign court if an action was brought in India. Furthermore, it is unlikely that an Indian court would
enforce foreign judgments if that court were of the view that the amount of damages awarded was
excessive or inconsistent with public policy. A party seeking to enforce a foreign judgment in India is
required to obtain approval from the RBI to execute such a judgment or to repatriate outside India any
amount recovered, and we cannot assure that sychva will be forthcoming within a reasonable
period of time, or at all, or that conditions of such approvals would be acceptable. It is uncertain as to
whether an Indian court would enforce foreign judgments that would contravene or violate Indian law.
We cannot assure you that Indian courts and/or authorities would not take a longer amount of time to
adjudicate and conclude similar proceedings in their respective jurisdictions.



PRESENTATION OF FINANCIALAN D OTHER INFORMATION

Our Company publishes its financial statements in Rupees. Our Company's financial statements
included herein have been prepared in accordance with Indian GAAP. Unless otherwise indicated, all
financial data in the Preliminary Placemhddocument are derived from our Company's financial
statements prepared in accordance with Indian GAAP. Indian GAAP differs in certain significant
respects from International Financial Reporting StandardSR§"), US GAAP and other
international accountg systemsThe Company does not provide a reconciliation of its financial
statements to IFRS or US GAARancial statements

Our Company's fiscal year commences on April 1 of each year and ends on March 31 of the
succeeding year, so all references tadigular fiscal year are to the twelneonth period ended on

March 31 of that year. The audited consolidated financial statements of our Company for gshe year
ended March 31, 2008nd March 31, 2010 t hAedited Consolidated Financial Statements ) t h a't
appear in the Preliminary Placement Document were prepared in accordance with Indian GAAP. The
unauditedconsolidatedinancial results (limited reviewed) for tlguarter ended June 30, 20@Be
fiunaudited ConsolidatedResultd) t hat a p p e ay Placement Do@meRtrhaseen mi n
prepared by our Company pursuant to Clause 41 of the Listing Agreements with the Stock Exchanges
in India The Audited Cosolidated Financial Statemertsdthe UnauditedConsolidatedResultsare
collectivelyreferred to he e i n  Eirancial Statenment® .

In the Preliminary Placement Document, al/l ref
Equity Shares issued pursuant to the I|ssue, al
all referenes to the "Government" are to the Government of India (unless the context otherwise
requires). All references to "Rupees” or "Rs." are to the lawful currency of India. All references to
"U.S. dollars", "dollars”, "$", "USD" and "US$" are to the lawful emty of the United States of
America.All references to "£" are to the lawful currency of the United Kingdom. All referencés to "

are to the lawful currency of the member states of the European Union that adopted it as the single
currency. All referencet® "AED" are to the lawful currency of the United Arab Emirates.

In the Preliminary Placement Document, certain monetary amounts have been subject to rounding

adjustments; accordingly, figures shown as totals in certain tables may not be an arithmetic
aggregation of the figures which precede them.
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INDUSTRY AND MARKET DATA

Information regarding markets, market size, market share, market position, growth rates and other
industry data pertaining to our Companysibess contained in the Preliminary Placement Document
consists of estimates based on data reports compiled by professional organisations and analysts, on
data from other external sources, including Government reports and Government websites and on our
knowledge of our revenues and markets. In some cases, there is no readily available external
information (whether from trade associations, government bodies or other organisations) to validate
marketrelated analyses and estimates, thus requiring our Contpamyy on internally developed
estimates. While we have compiled, extracted and reproduced market or other industry data from
external sources, including third parties or industry or general ptibls, our Company and GC

BRLM have not independently ried such data. We cannot assure potential investors of the
accuracy and completeness of, and take no responsibility for, such data. Our Company takes
responsibility for accurately reproducing such information but, subject to the next sentence, accepts
no further responsibility in respect of such information and data. Our Company confirms that such
information and data have been accurately reprodui®ederal reports also expressly disclaim legal
responsibility and liability of the person/ organisatioeparing the report for any loss or damage
resulting from the contents of such reports. @&dingly, we and the GBRLM do not take any
responsibility for the data, projections, forecasts, conclusions or any other information as described in
this chapter. €rtain information contained herein pertaining to periods prior to the date of
Preliminary Placement Documelg presented in the form of estimates as they appear in the
respective reports/ source documents. The actual data for those years may vawoasilyndnd
materially from the estimates so contain&imilarly, while our Company believes its internal
estimates to be reasonable, such estimates have not been verified by any independent sources and our
Company cannot assure potential investors dsefio &ccuracy, correctness or completeness.
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FORWARD-LOOKING STATEMENTS

The Preliminary Placement Document includes statements that are, or may be deemed to be,
"forward-looking statements”. These statemestpress views of the management of our Company

and expectations based upon certain assumptions regarding trends in the Indian and international
financial markets and regional economies, the political climate in which our Company operates and
other factors.These forwardooking statements can be identified by the use of forh@oking
terminology, including, among other, the words "believes", "estimates", "anticipates”, "expects",
"intends”, "may", "will", "plans" or "should" or, in each case, their negatir other variations or
comparable terminology or by discussions of strategies, plans, objectives, goals, future events,
contracts under execution, future contracts or intentions. All statements regarding our Company's
expected financial condition andsrdts of operations, business plans, and prospects, are ferward
looking statements. These forwdobking statements include statements as to our Company's
business strategy, contracts under execution, future contracts, revenue, profitability and o¢nger mat
discussed in the Preliminary Placement Document regarding matters that are not historical facts. They
appear in a number of places throughout the Preliminary Placement Document and include statements
regarding the intentions, beliefs or current exatéens of our Company concerning, among other
things, the results of operations, financial condition, liquidity, prospects, growth, strategies and
dividend policy of our Company and the industry in which we operate.

By their nature, forwardboking statenents involve known and unknown risks and uncertainties
because they relate to events, and depend on circumstances, that may or may not occur in the future.
Forwardlooking statements are not guarantees of future performance. Our Company's actual results
of operations, financial condition, liquidity, dividend policy and the development of the industry in
which we operate may differ materially from the impression created by the folvakidg
statements contained in the Preliminary Placement Document.ditioad even if the results of
operations, financial condition, liquidity and dividend policy of our Company and the development of
the industry in which we operate are consistent with the foreaking statements contained in the
Preliminary Placement &ument, those results or developments may not be indicative of results or
developments in subsequent periods.

Important factors that could cause actual results to differ materially from our expectations include, but
are not limited to, the following:

. the effect of changes in our accounting policies;

. our ability to manage our growth effectively;

. the outcome of legal or regulatory proceedings to which we or our sugsadéaa party to or
might become involved in;

. changes in government policies and retulaactions that apply to or affect our business;
and

. our ability to compete effectively, particularly in new markets and business lines.

Additional factors that could cause actual results, performance or achievements to differ materially
include, but g not limited to, those discussed undeisk Factors, "Management's Discussion and
Analysis of Financial Condition and Results of Operatiarsd 'Business OverviéwThese forware

looking statements speak only as of the date of the Preliminary PlacBosment. Our Company

and the GEBRLM expressly disclaim any obligation or undertaking to release publicly any updates
or revisions to any forwartboking statement contained herein to reflect any changes in our
Company's expectations with regard the@t@ny change in events, conditions or circumstances on
which any such statements are based.

The forwardlooking statements contained in the Preliminary Placement Document are based on the
beliefs of the management of our Company, as well as the assomptade by, and information
currently available to, the management of our Company. Even though our Company believes that the
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expectations reflected in such forwdodking statements are reasonable at this time, we cannot
assure investors that such expéoins will prove to be correct. Given these uncertainties, investors
are cautioned not to place undue reliance on such foiwakihg statements. If any of these risks

and uncertainties materialise, or if any of our Company's underlying assumptions tproee
incorrect, our Company's actual results of operations or financial condition could differ materially
from that described herein as anticipated, believed, estimated or expected. All written and other
forward-looking statements attributable to our Guany in the Preliminary Placement Document are
expressly qualified in their entirety by reference to these cautionary statements.
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DEFINITIONS AND GLOSSARY

Not e : | n t h Botice lodnpestes ,$onftarid Ldokngl Stafements , RisKi Factors
fiBusiness Overview,Mainage ment 6 s Di scussion and Analysis
Operation® alegdl Proceedings i n t he Preliminary Placement

are to our Company and itsii$sidialy on a consolidated basis unless the context otherwise requires.

The following list of defined terms is intended for the convenience of the reader only and is not
exhaustive.

Company Related Terms

Terms Description

Elder Pharmaceuticals Elder Pharmaceuticals Limited, a public limited company incorporated unde
Limited o r fi Co m Companies Act, 1956 and whose registered office is at Elder House, Plotdc
/ "the Company' / "our Dalia Industrial Estate, Off Veera Desai Road, Andheri (West), Muiind&0 053.
Company' / "we" [ "us'/

"our"/ il ssuer

AEPLO/ AEId

Articles / Articles of Articles of Association of Elder Pharmaceuticals Limited.

Association

Auditors M/s. S. S. Khandelwal & Co., Chartered Accountants, statutory auditavaigh
their registered office at Fountain Chambers, Nanabhai Lane, Murdi& 023.

fiBoard of D Board of Directors of Elder Pharmaceuticals Limited or a Committee or

AfBoar do committee thereof duly constituted and empowered.

Directors Directors of Elder Pharmaceuticals Limited.

Elder ESOP 2004 The Employee Stock Option Scheme which has been created by the
Pharmaceuticals Limited for the benefit of its certain employees.

EPEWT Elder Pharma Employees Welfare Trust

Equity Shares Equity Shares with full voting rights of Elder Pharmaceuticals Limited of face v

of Rs.10{ each to be allotted pursuant to this Issue, unless otherwise specified
context thereof.
Equity Shareholders / Persons holding equity sharesHEifler Pharmaceuticals Limited, unless otherw

Shareholders specified in the context thereof.

Memorandum [/ The Memorandum of Association of Elder Pharmaceuticals Limited.
Memorandum of

Association

Promoters Unless the context otherwise requires, refers to Mr. §ag8axena and Akshay

Holdings Private Limited, a company incorporated under the laws of India
having its registered office at Plot No-9C Dalia Industrial Estate, Off Veera Des
Road, Andheri (West), Mumb&io0 053.

Registered Office The registezd office ofour Company located dlder House, Plot No. -©, Dalia
Industrial Estate, Off Veera Desai Road, Andheri (West), Muimid&io 053.
Saxena Group Unless the context otherwise requires, refers to Akshaya Holdings Private Li

Semit Pharmacdicals and Chemicals Private Limited, Elder Projects Limit
Elder Health Care.imited, Mr. Jagdish Saxena, $V Sneh Saxena, Mr. Alo
JagdishSaxena, Ms. Niti Saxendr. Anuj Saxena, Ms. Shalini Kumar and the

Affiliates.
Subsidiary 0] Unless the contexbtherwise requires, refers telder International
FZCO, a company incorporated on January 16, 2007 under the la
United Arab Emirates and having its registered office at Office
LB190309, Jebel Ali, Dubai, United Arab Emirates
Issue Related Terns
Terms Description
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Terms

Description

Allocated or Allocation

Allotment or Allotted

Allottee
Application Form
Bid

Bidders

Bid-cum-Application

Form

Bidding Period/

Bid/lssue Period
Bid  Closing

Date/

Bid/Issue Closing Date

Bid Opening

Bid/Issue Opening Date

Date/

CAN or Confirmation
of Allocation Note

Civil Code or Code

Committee

Companies Act or
Companies Act, 1956

Cut-Off Price

CIFC

Delisting Regulations

Depositories Act
Depository

Depository
Participant/DP
Designated Date

Escrow
Account/Escrow
Account

Cash

Escrow Agent /

Collection
Escrow
Designated Bank
FEMA

Fll

Bank/
Bank/

The determination of successful Bidders pursuant to receide¢um-Application
Form from QIBs by our Company in cosultation with the GEBRLM in
compliance with Chapter VIl of the SEBI ICDR Regulations.

Unless the context otherwise requires, the allotment of Equity Shares t
successful Bidders pursuant to this Issue.

QIBs who are allotted Equity Shares pursuant to this Issue.

The form pursuant to whica QIB shall submit a bid in the Issue.

An indication of interest by a QIB to subscribe for Equity SharesuofCompany,
made pursuant toBid-cum-Application Form

QIBs who have made a Bid pursuant to this PPD andBiarApplication form

The form which the QIBs are required to complete and return t&GG&RLM,
and pursuant to which they apply for the Allotment of Equity Shares.

The period between the Bid Opening Date and Bsiig Date, inclusive of botl
dates, during which QIBs may submit their Bids.

[-]1 2010, i.e. the date on whiasur Compary (or the GEBRLM on behalf of our
Company) shall cease acceptance of duly complBtdecum-Application Forms
for the Issue, from QIBs

[-], 2010, i.e. the date on whicdur Company (or the GBRLM on behalf ofour

Company) shall commence the acceptance of duly compBatedum-Application

Forms for thdssue, from QIBs.

Note or advice or intimation to not more than 49 QIBs confirming the Allocatic
Equity Shares to such QIBs after discovery of the Issue Price. It operates as i
binding and irrevocable caict for the QIBs to pay the entire Issue Price for all
Equity Shares allocated to such QIBs pursuant to this Issue.

The Code of Civil Procedure, 1908 of India, as amended.

Committee or suzommittee of the Board of Dictors duly constituted ani
empowered. This includemter alia, the Audit Committee, Shareholders/ Investt
Grievances Committee and Remuneration Committee constituted by our Con
pursuant to the provisions of Clause 49 of Listing Agreement.

The Companies Act, 1956 of India, as amended from time to time.

The Issue Price of the Equity Shares which shall be finalized by csnisultation
with the GGBRLM.

Citicorp International Finance Corpdian, a company incorporated under the la
of Delaware, USAand having its registered office &ew Castle Corporatt
Commons, One, Pennds Way, New Cast|l
The Securities and Exchange Board of India (Delisting Eofuity Shares)
Regulations, 2009, as amended from time to time.

The Depositories Act, 1996, as amended from time to time.

A depository registered with SEBI under the Securities and Exchange Boz
India (Depositories andapticipant) Regulations, 1996, as amended from tim
time.

A depository participant as defined under the Depositories Act.

The date of <credit of the Equity S
regective QIBs mentioned in the CAN.

A special bank account opened byr Co mp a ny Elder PHamndceutical
Limited-Ql P Escrow Accounto with the Es
betweerour Company, GEBRLM and the Escrow Agent.

DBS Bank Limited, having its place of businessratt House, * Floor, 221, Dr.
D. N. Road, Fort, Mumbai 400 001.

The Foreign Exchange Management Act, 1999, nasnaled from time to time an
the regulations framed thereunder.

Foreign Institutional Investor (as defined under Section 2(f) of the Securitie:
Exchange Board of India (Foreign Institutional Investors) Regulations, 199
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Terms

Description

FIl Regulations

Financial Year
Fiscal Year or
Fiscal

Floor Price

or

Income Tax Act or IT
Act

India

Indian GAAP
Insider
Regulations
Issue

Trading

Issue Price

Issue Size
Indian
Exchanges/
Exchanges
Global Coordinator
and Book Running
Lead Manager GC-
BRLM

Listing Agreements

Stock
Stock

Mutual Fund / MF

Non-Resident Indian(s)
or NRI

Pay-In Date

Placement Agreement
Placement Document

Preliminary Placement
Document/ PPD

QIBs or Qualified
Institutional

Buyers

QIP

Registrar of Companies
or RoC

Relevant Date

Regulation S
SEBI ICDR
Regulations/ SEBI
Regulations

Security Regulations

Stock Exchanges
Takeover Code

amended) registered thiSEBI under applicable laws in India.
Securities and Exchange Board of India (Foreign Institutional
Regulations, 1995, as amended from time to time.

A period of twelve months ending Mz 31 of that particular year, unle
otherwise stated.

Inves

Rs. 414.00- per Equity Share calculated in accordance with Regulation 85 o
SEBI ICDR Regulations as defined herein.
The Income Tax Act, 1961 of Indias amended from time to time.

The Republic of India.

Generally Accepted Accounting Principles followed in India.

The Securities and Exchange Board of India (Prohibition of Insider Trau
Regulations, 19923s amended from time to time.

The offer and issuance of the Equity Shares to Qualified Institutional Bu
pursuant to Chapter VIl of the SEBI ICDR Regulatioifie Equity Shares ar
being offered and sold only (a) in the United States to psresasonably believe
to be qualified institutional buyers (as defined in Rule 144A under the US Seci
Act) pursuant to Section 4(2) of the US Securities Act and (b) outside the L
States in reliance on Regulation S under the US Securities Act.

A price of Rs. [] per Equity Share, finalized kgur Company, m consultation with
the GGBRLM.

The issue of[] Equity Shares aggregating to Rs] Million.

Bombay Stock Exchange Limitednd the National Stock Exchange of Inc
Limited.

Shall meanKarvy Investor Services Limiteda company incorporated under t
laws of India and having itplace of businesat Regent Chambers, @nFloor,
Nariman Point, Mumbdi 400021, Maharashtra, India

The agreement executed by a listed company with each of the Stock Exchang

A mutual fund registered with SEBI under the Securities and Exchange Bo:
India (Mutual Funds) Regulations, 1996, as amended from time to time.
Non-Resident Indian, as defined under FEMA.

The last date specified in the CAN sent to QIBs, as applicable.

Placement Ageement executed amongr Company and th&C-BRLM.

The Placement Document dated [ssued in accordance with Chapter VIII of tl
SEBI ICDR Regulations

The Preliminary Placement Document dafedjust 27, 2010issued in accordanc
with Chapter VIII of the SEBI ICDR Regulations.

A Qualified Institutional Buyer as defined under Regulation) Z¢#l) of the SEBI
ICDR Regulations.

Qualified Institutional Pleement under chapter VIII of the SEBI Regulations.
The Registrar of Companies, Mumbai having its offéiiated at 100, Everes
Marine Drive, Mumbai 400002, Maharashtra, India

September 16, 2010.e., the dte of the meeting in which the Board or t
Committeethereof decides to open the Issue).

Regulation S under tHdS Securities Act, 1933.

The Securities and Exchange Board of India (Issue of Cagitdl Disclosure
Requirements) Regulations, 2009, as amended from time to time.

The Foreign Exchange Management (Transfer or Issue of Security by a F
Resident outside India) Regulations, 2000, as amended from time to time.

Bombay Stock Exchange Limited and National Stock Exchange of India Limite
The Securities and Exchange Board of India (Substantial Acquisition of Share
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Terms Description

Takeovers) Regulations, 1997, as amended from time to time.

us United States of America, its territories and its possessions and the Distr
Columbia.

US Securities Act United States Securities Act of 1933, as amended from time to time.

US GAAP Generally Accepted Accounting Principles in the United States

Industry R elated Terms and Abbreviations

Term Description
ANDAs Abbreviated New Drug Applications
API Active Pharmaceutical Ingredients
CDSCO Central Drugs Standard Control Organisation
cGMP Current Good Manufacturing Practices
CNS Central Nervous System / f&bro Neuro Psychiatry
CPAP Continuous Positive Airway Pressure
CRAMS Contract Research and Manufacturing Activities
DBT Department of Biotechnology
DCA Drugs and Cosmetics Act, 1940 as amended from time to time.
DCaGI Drug Controller General of India
DMF Drug Master Files
DPCO Drug (Price Control) Order, 1995
DTAB Drug Technical Advisory Board
ECT Electro Convulsive Therapy
EEG Electro Encephalogram
EMROG s Exclusive Marketing Rights
FDA/US FDA (United States) Federal Drugs Authority
GMP Good Mawfacturing Practices, as defined by the WHO
HMO Health Maintenance Organisation
Intermediaries Drugs in the intermediate stage of production
ICH International Conference on Harmonisation
ICMR Indian Council of Medical Research
IEC Institutional Ethts Committee
IP Indian Pharmacopoeia
MHRA Medicines and Healthcare Products Regulatory Agency, U.K.
MNC Multinational Corporation
NBE New Biological Entity
NCE New Chemical Entity
NDDS New Drug Delivery System
NPPA National Pharmaceutical Pricingughority
NSAID Non steroidal anti inflammatory drugs
ORG Operations Research Group
oTC Over the counter
PCB Pollution Control Board
R&D Research and Development
TRIPS Agreement on Trade Related Aspects of Intellectual Property Rights, 1994
USFDA United States Food and Drug Administration
WHO World Health Organization, 1948
WTO World Trade Organization, 1945

General Abbreviations

Terms Description
ADR American Depository Receipts
AGM Annual General Meeting
AS Accounting Standards as issuedtbhy Institute of Chartered Accountants of Indie
ASSOCHAM Associated Chambers of Commerce and Industry of India
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Terms Description

BOLT BSE OnLine Trading

BSE Bombay Stock Exchange Limited

CAGR Compounded Annual Growth Rate

CDSL Central Depository Services (India) Lired

CEO Chief Executive Officer

CFO Chief Financial Officer

CiIBIL Credit Information Bureau (India) Limited

CST Central Sales Tax

EBIDTA Earning Before Interest, Depreciation, Tax and Amortisation

ECS Electronic Clearing Service

EGM Extraordinary @neral Meeting

EPS Earnings Per Share

EU European Union

FBT Fringe Benefit Tax

FDI Foreign Direct Investment in an Indian company, in accordance with applicabl

FIPB Foreign Investment Promotion Board

FSMA The Financial Services and Markets A200 of the United Kingdom

FY Financial Year

GAAP Generally Accepted Accounting Principles

GATT General Agreement on Tariffs and Trade, 1947

GATS General Agreement on Trade in Services, 1995

GDP Gross Domestic Product

GDR Global Depository Receipts

GIR General Index Registry Number

Gol or Government Government of India, unless otherwise specified

IAS International Accounting Standards

IEC Importer Exporter Code

IFRS International Financial Reporting Standards

ISO International Organization fdtandardization

NSDL National Securities Depository Limited

NSE National Stock Exchange of India Limited

PAN Permanent Account Number

RBI The Reserve Bank of India

Rs./Rupees Indian Rupees, the legal currency of the Republic of India

SCRA The Securies Contracts (Regulation) Act, 1956, of India, as amended from tim
time

SCRR The Securities Contracts (Regulation) Rules, 1957, of India, as amended from
to time

SEBI The Securities and Exchange Board of India

SEBI Act The Securities and Exchge Board of India Act, 1992, as amended from time to
time

SEZ Special Economic Zone established in accordance with the SEZ Act

SEZ Act The Special Economic Zone Act, 2005 of India, as amended from time to time

SFA Securities and Futures Act, Chapte®28 Singapore

SICA The Sick Industrial Companies (Special Provisions) Act, 1985, of India, as am
from time to time

State Any state in the Republic of India

State Government Government of a State

STT Securities Transaction Tax

TAN Tax Deductiorand Collection Account Number

TDS Tax Deducted at Source

TIN Taxpayers Identification Number

UAE United Arab Emirates

UK The United Kingdom of Great Britain

U.S./U.S.A. United States of America

USD/ $/ US$ The United States Dollar, the legal curred the United States of America

VAT Value Added Tax
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GENERAL INFORMATION

Our Company was incorporated as Elder Pharmaceuticals Private Lonitegril 02, 1983with the

Registrar of Companie®Qur Company wasufsequently converted into a deemed public limited
company under SectigtBA(1L A) of the Act, and the word O6Priv.
Company on July 25, 1990 by the office of the RD@ereafter, our Company was converted from a
deemed pulix limited company to a public limited companide a fresh certificate of incorporation

dated August 11, 1998. Our Company's Corporate Identification number s
L24239MH1983PLC029714

Our Company's registered and current corporate office is situatddestHouse, PloNumberC-9,
Dalia Industrial Estate, Off Veera Desai Road, Andheri (Wédt)mbaii 400 053, Maharashtra,
India.

1.  Our Company's main objects as set out in our Memorandum of Association are:

()  To carry on all or any of the business in Indieelsewhere of manufacturers, processors,
packers, importers, exporters, distributors, buyers, sellers and wholesale and retail dealers
in drugs, pharmaceuticals, medicines cosmetics, restoratives, foods milk products,
disinfectants, laboratory chemicasd their allied products or their raw materials and
excipients whether Allopathic, Ayurvedic, Homeopathic, Unani or other kind whatsoever
and as general chemists and druggists and with a view thereto enter into and carry into
effect agreement and executdl necessary deeds, instruments and assurances for
completion of such acquiring and taking over.

(i)  To carry on business of manufacturers, importers, exporters, distributors and buyers and
sellers and wholesale and retail dealers in laboratory equipmenédl ©fpes and
descriptions and establish, run, maintain laboratories and carry on business as analyst and
testors of chemicals, drugs, pharmaceuticals, medicines, cosmetics, restoratives, foods,
milk products, disinfectants and the raw materials.

2. This Issue was authorised and approved by our Board on August 25, 2009. Further, this Issue is
authorized by a special resolution adopted by our shareholders pursuant to Section 81(1A) of
the Companies Act at the 8nnual General Meeting held on September20®9.

3.  Our Companyhas also filed a copy of the Preliminary Placement Document with the Stock
Exchanges,and has received #principle approvals under Clause 24(a) of the Listing
Agreement with the Stock Exchangéde letters dateddugust 30, 201@&ndAugust 31, 2010
from BSE and NSE, respectively, for the listing of the Equity Shares on the Stock Exchanges.

4.  Our Company prepared its audited standalonanftial statements for the yeanded March
31, 2009and March 31, 201and audited consolidated fingal statements for the yesended
March 31, 200%and March 31, 201Qunaudited consolidated financiadsultsfor the quarter
ended June 30, 2010 (limited review} contained herein in conformity with Indian GAAP.

5. Except as disclosed in the PrelimiypaPlacement Document, there has been no significant
adverse change in our finaatposition sincejuarter ended June 3201Q the date of our last
financial results.

6. We haveobtainedall consents, approvals and authorisations required in connectibrthei
Issue.

7.  We confirm that we are in compliance with the minimum public sharehotdmgrementsas
required under the terms of the listing agreements with the Stock Exchanges.
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10.

11.

12.

Our Company and the GBRLM accept no responsibility for statements matteerwise than

in the Preliminary Placement Document and anyone placing reliance on any other source of
information, including our website www.elderindia.com, would be doing so at his or her own
risk.

The Floor Price for thisssue is Rs414.00- per Equity Share. The Floor Price is calculated in
accordance with Regulation 85 of the SEBI ICRBgulations.

Except as disclosed in the Preliminary Placement Document, there are no material litigation or
arbitration proceedings against or affecting us oramsets or revenues, nor are we aware of
any pending or threatened litigation or arbitration proceedings, which are or might be material
in the context of this Issue of Equity Shares.

Our authoised share capital is Rs. 300,000,0@f¥ided into 30,00,0® Equity Shares of Rs.
10/ each.

Our Companyo6s a &s.dhandelwa & @a., €hatéfed AccoGntantbo have
audited our Standalorend Consolidatedinancial statements for March 31, 2088d March

31, 2010and quarter ended June 30, 201@mfted review) They have consented to the
inclusion of their name and reports, as the case may be, in the Preliminary Placement
Document.
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SUMMARY OF BUSINESS

Overview
OQur Company i s one o€utical comparaed with b éomidantmarkep dhare ima ¢
sel ect therapeutic segments including womenos

infectives, life style disease care & nutraceuticals. Our focus on -brilting and large national

sales forcénas enabled us to build a dominant market share in these niche therapeutic segménts with

of our products having market shares in excess of 30% in their respective categories. A majority of
our products are prescription only drugs targeted atlongternochi ¢ t her api es and i
care & treatment market segments. We are primarily focussed on the domestic markets with
approximately 95% of our revenues coming from India but have recently acquired interests in
companies in the UK and Bulgariadnder to diversify our revenue sources internationally.

We havealso, over the years, built up a large base ditensing agreementnd strategic alliances
with 24 internationalinnovator companies operating in therapeutic segments of interest to our
Company resulting in a comprehensive product basket

We own and operate 6 manufacturing units located across India, with facilities for the manufacture of
pharmaceutical formulations, APdmd intermediatesAll our manufacturing units are complianttivi
applicable domestic laws. Some of our manufacturing units are certified under one or more
international quality certification/ regulatory requirements or set up according to international
standards.

Furthermore, our Company has internationalsubsidary, being Elder International FZCO, Dubai
incorporated under the laws of United Arab Emiratear step down Subsidiaries include dgr
Biomeda AD, Elder Bulgaria @0D and Biomeda 200&OO0D, incorporated under the laws of
Bulgaria.

Our Strengths

We lelieve that the following are our strengths:
Dominant Presence in niche therapeutic segments

Our Company has, instead of aiming lbe a part of largetherapeutic segmentwith several
competitorsconsciousijlaunched products in niclieerapeuticegmets. We haveslowly risen from

entry level presence to becoming among the top pharmaceutical companies in these niche segments.
This has enabled us to garner a dominant market share in these niche therapeutic segndeots with

our products having marketate in excess of 30% in their respective categories.

Successful brand development expertise with a portfolio of segreading brands

Our products are prescription medications and we believe that successkeéting and brand
developmentrea key stragth of our CompanyMany of aur brandsincluding ShelcalChymoral

Eldervit and Carnisurehave becoméeading productén their segmentsthus firmly establishing our
Companyds presence i 4ofaebrahda aremmatkdt keadershielr tespective ar e a
segments.

Strong Relationships with international innovator companies through successfuligansing
agreements

Over the years, we have built up a large base-bEémsing agreements and strategic alliances with
24 international inovator companiesthis strategy has enabled us to augment our product portfolio
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in the niche therapeutic segments of our operation, along with an increase in the revenues and
productivity of our sales personnel. The extensive domestic marketing netwkek & Company a
preferred partner when it comes to such manufacturing and marketing agreements with international
innovator companies.

Non- patent infringement policy, which minimizes the risk of potential liabilities arising from IPR
litigation

Our Campany's strict policy of patent nanfringementhelps us to bolster our existing relationships
and also provides uan advantage in striking new relationshipith multinational companies.
Recognising that the production of generic medication exposes tisetrisk of litigation, our
Company has evolved a nanfringing way to work within the intellectual property law framework.

In the context of intellectual property laws becoming increasingly stringent, we anticipate that our in
licensing business mobill become even more important to our growth.

Ability to identify strategic partners andcomplementary products for forging irlicensing
agreements

Qur Company6s man awel manedabilith ta dentifycagduinveseinl companies
which can be strategic partners in our businesssaiédcted complementapyoducts which can be big
molecules in the years to come. This ability has enabled our Company to atiophsing as a

successfugrowthstrategy.

Geographically diversified, certifiednd wellequipped manufacturing facilities

OQur Companyé6s manufacturing units |l ocated acr
Himachal Pradesthave received various accreditatio®ur manufacturing units, equipped to
produce formulationsAPIs and intermediatesare regularly upgraded antheir manufacturing
capacities are periodically enhanced. Some of our manufacturing units also enjoy tax incentives due to
their locations.

Stateof-the-Art research and development facilities

Qur C o mesearch @red development facilities located at Nerul are an integral part of our
Companyés operations. Our research and devel o
laboratories, emploground105 peopleThe Key Obj ect i ves intiftivesdree Com
the development of new products, developireyiDrug Delivery Systems(fiNDDS0) for the existing

products in order to augment the product benefits, developing formulations which are currently being
outsourced so that these can be manufacinraduse in order to ensubetterquality control& cost

savings and development of analytical methods, document&iopatent registrationsThe
developments and advances made by our research and development team are a key strength of our
Companyand hae enabled us to develop a healthy product pipeline.

Extensive Marketing & Distribution footprint

Our Companyhas developed an extensive domestic marketing and distribution footprint through more
than 1,800 medical representatives, more than 3,000 am#ubrlistributors, 29 Stock Points and
around 350 Managers managing the sales netw@uk. Company has recently formed itsral
marketing & sales team Elvista and its mass marketing team Adventtus, in order to increase its
geographical presence and manezch.Elvista has a field sales force of 422 personnel focussing on

tier 2 and tier 3 cities whereas the Adventtus team is 370 people strong, focussing on GPs in class 1 &
2towns.The Companybés extensive marketingiséeydi str
strengths which has enabled its products to gain wide acceptance and has also aided the company by
enabling it to forge various dlicensing agreements with international innovator companies.
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Growing International Marketing & Distribution Presene

Our Company has acquired a 61% stake in Bulgac@mpanyElder Biomeda AD whichin turn
holds100% stake in Biomeda 2000 EOOD. Biomeda 2000 E@Od&mongst the top 10 distributors

in Bulgaria and markets about 200ntp a n pharsméceutical products. Baria, by virtue of its
strategic geographical location, is a gateway to the larger markets of European filtian §nd
Commonwealth of Independent Staté&€IS0) and this acquisition has enabled to establish a
marketing and distribution footprint itis region.We al® acquired a 21.1% stake in the UK based
nutraceutical major NeutraHealth PLC, involved in the marketing and distribution of a varied range of
nutraceutical products

Experienced Management Team

Sever al of our C o mPpPasonnéd haveKozey 25Mears aofgexpelieack in their
respective fields and are valuable assets to the functioning of our Company. Our management team,
led by our ChairmaandManaging Director, Mr. Jagadish Saxena, is critical to the functioning of our
Commny and to the implementation of our Company
refer to thBoamdapofrDiti eédctdr i andonpagellldithsager i
Preliminary Placemerocument.
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RECENT DEVELOPMENTS

New Product Launches
In the recent pasbur Companyhas launched two new products with innovative delivery mechanism:

NRT

Setting its sights onto the substantial market for smokesgation products or nicotine replacement
therapy (NRT) products, our Company has entered into an exclusive manufactucpgnid M/s

Gelnova Laboratories of Navi Mumbta pioneer the introduction of NRT products in pastille form.

NRT Pastilles aralistinctly superior to conventional products as the primary material for pastilles
comes from natural sources. Further there is no use of preservatives and the NRT Pastilles are sugar
free. Launched on World No Tobacco Day (May 31, 2010) underthe brendnao f A EIl der NR
product i s a joint coll aborative effort of o]
Laboratories.

ECOZYME

Our Company has also launched what is to be one of our first innovative nutraceutical products,
developed inhouseduea t he efforts of our R&D. The produc
Coenzyme Q10, which i®und in every cell of the human body and is critical in the production of
energy within each cell in the human bodgCOZYME helps to build immunity against
cardovascular diseases, Nedeg e ner at i ve di seases Il i ke Par ki ns
hypertension andiabeteslt is also indicated for patients who have high cholesterol levels and are on
statins, as these drugs deplete the levels of Coenzyme th@ ihuman bodyThis formulation is

available in chewable orange flavoured tablet form to achieve optimum patient compliance and better
availability. While our Company will be importing the APIs for this formulation from an Italian
supplier, we have delgped this drug ifhouse and now plan to file for global patent in respect of the
same.

Other developments
Our Co mp a doywrdsabsidiaryBipmeda2000EOOD has commencembmmercial activities.
Biomeda2000EOOQOD is engaged in distribution businas8ulgaria.

Our Company's new manufacturing facility at Langha Road has commenced commercial production
This facility comprises manufacturing of Liquid Orals, Injectables in liquid ampoules, Tablets and
Capsules dosage formBor details of our manufaating unit at Langha Road, please refer to the

c hapt e BusihesstOveeviddv fio n 7Gofattgsd’reliminary Placement Document.

Our Company had incorporated a subsidiary named Somerta Holdings Company bimitaue28,

2007 under the laws of Cypru®ur Company had made an application for the winding up of this
subsidiary andvide certificate bearing number HE 202856 dated May 05, 2010 the Ministry of
Commerce, Industry and Tourism, Department of Registrar of Caegpamd Official Receiver,
Nicosia, Cyprus has certified that Somerta Holdings Company Limited has been struck off the register
under the laws of Cyprus. This strikingff is with effect from April 28, 2010.

Limited review report and financial results of our Company for the quarter ended June 30,
2010

To,

The Board of Directors

Elder Pharmaceuticals Ltd

Elder House,

Plot No.i C-9, Dalia Industrial Estate,

Off. Veera Desai Road, Andhei),
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Mumbaii 400 053.

We have reviewed the accompanying statemahtunaudited financial results of M/s Elder
Pharmaceuticals Limited for the period ended 30ne, 2010 except for the disclosures regarding
OPublic Shareholdingdé and OPromoter and Pr omoi
from disclosures madey the management and have not been audited by us. This statement is the
responsibility of the Companyds Management an
Committee of Board of Directors. Our responsibility is to issue a report on these firstatgatents

based on our review.

We conducted our review in accordance with the Standard on Review Engagement (SRE) 2400,
engagements to Review Financial Statements issued by the Institute of Chartered Accountants of
India. This standard requires that plan and perform the review to obtain moderate assurance as to
whether the financial statements are free of material misstatement. A review is limited primarily to
inquiries of Company personnel and analytical procedures applied to financial data gorvites

less assurance than an audit. We have not performed an audit and accordingly, we do not express an
audit opinion.

Based on our review conducted as above, nothing has come to our attention that causes us to believe
that the accompanying statemehtunaudited financial results prepared in accordance with applicable
accounting standards and other recognized accounting practices and policies has not disclosed the
information required to be disclosed in terms of Clause 41 of the Listing Agreememtirigcthe

manner in which it is to be disclosed, or that it contains any material misstatement.

For S.S. KHANDELWAL & CO.
Chartered Accountants

(S.S. KHANDELWAL )
Proprietor

Membership No. 31487
Mumbai : July 27, 2010.

CONSOLIDATED UNAUDITED FINANCIAL
QUARTER ENDED JUNE 30, 2010

RESULTS ( PROVISIONAL) FOR THE

(Rs. lacs)
Sr Corresponding 3
. months ended in the Previous accounting
N 3 months endedlune  previous yearJune 30, year endedMarch 31,
0. Particulars 30,2010 (Unaudited) 2009 (Unaudited) 2010(Unaudited)
1
Net sales / Income from
a operations 19,430.06 16,289.85 70,197.54
b  Other operating income 19.75 6.46 44.70
Total Income (a+b) 19,449.81 16,296.31 70,242.24
2 Expenditure
a) Increase{) /
Decrease ( +) in stodk
trade and
work in process. -617.07 -652.16 -5,133.95
b) Consumption of Raw
Materials 3,308.80 2,741.77 11,616.49
¢) Purchase of traded
goods 6,489.79 5,627.19 26,650.33
d) Employees cost 2,711.30 2,491.27 9,915.13
e) Depreciation 504.02 342.37 1,503.43

25



10

11

12
13

14

15

16

17

18

19

20

f) Other Expenditure

g) Total

Profit from operations
before other income,
interest & exceptional
items

Other income

Profit before interest &
exceptional items
Interest

Profit after interest but
before exceptional items
Exceptional items (Refel
note number 6 below)
Profit from ordinary
activities before tax
Tax expenses (Refer
note number 7 below)
Net profit from ordinary
activities after tax but
before minority

interest.

Extraordinary items

Net profit for the period
Share of minority
interest in (profit) / loss
Net profit for the period
after minority interest
Paid up equity share
capital (Face value
Rs.10{)

Reserves excluding
revaluation reserves

as per Balance sheet of
previous accounting yea
Earnings Per Share (
EPS)

a) Basic & dilutel EPS
before extraordinary
items for the period, for
the year to date &

for the previous year

b) Basic & diluted EPS
after extraordinary
items for the period, for
the year to date &

for the previougear
Public shareholding

- Number of shares

- Percentage of
shareholding
Promoters & Promoter
Group Shareholding

A) Pledged/Encumberec
- Number of Shees

- Percentage of Shares
(as a % of the total

3,780.49
16,177.33

3,272.48
206.09

3,478.57
1,416.20

2,062.37
160.06
1,902.31

300.00

1,60231
0.00
1,602.31

65.89

1,668.20

1,885.74

8.85

8.85

11,215678

59.48

5,767,659

75.48

3,391.33
13,941.77

2,354.54
92.32

2,446.86
1,048.77

1,398.09
0.00
1,398.09

250.00

1,148.09
0.00
1,148.09

0.00

1,148.09

1,885.74

6.09

6.09

11,335327

60.11

4,387,900

58.33

14,257.25
58,808.68

11,433.56
802.42

12,235.98
5,234.51

7,001.47
475.61
6,525.86

1,000.00

5,525.86
0.00
5,525.86

0.00

5,525.86

1,885.74

29.30

29.30

11,215678

59.47

4,534279

59.34
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shareholding of

promoter & promoter

group)

- Percentage of shares 30.58 23.27 24.04
(as a % of the total

share capital of the

company)

B) Non-Encumbered

- Number of Shares 1,874149 3,134259 3,107,529
- Percentage of Shares

(as a % of the total 24.52 41.67 40.66

shareholding of

promoter & promoter

group)

- Percentage of shares 9.94 16.62 16.48
(as a % of total share

capital of the company)

Notes:

1) The above results were reviewed by fhalit committee and approved by the Board of Directors at t
meeting held on 27th July 2010

2) The statutory Auditors have carriedt@ limited review of the unaudited (provisional) financial results
the quarter ended 30th June, 2010

3) The consolidated results of the Company include the result of the subsidiary Elder Biomeda AD, E
(61%) and Elder FZCO, Dubai (100%)

4) Standalone financial results are available on the Company's website www.elderindia.com. For the
ended 30th June 2010 on a standalbasis the Company has reported turnover of Rs.19108.96 lakhs,
before tax of Rs.2187.87 lakhs, and profieatiax of Rs.1887.87 lakhs.

5) The Company operate in Pharmaceutical segment only. Hence, pursuant to accounting stafidaoch
segment reporting, segmenitaflormation is not required to be given.

6) Exceptional item of Rs.160.06 lacs pertains tdharge loss on quarterigstalmeniof ECB repayment.

7) Provision for Tax includes current tax, and deferred tax.

8) Investor complaints: Pending at the beginning of the quaN#r Received during the quartei7. Pending al
the end of the quartemil

9) Previous years figures have been regroupsstfanged wherever necessary.

S. S. Khandelwal & Co. For Elder Pharmaceuticals Ltd
CHARTERED ACCOUNTANTS J. Saxena
Fountain Chambers, 3 Floor Managing Director

Nanabhai Lane, Mumbai- 400023

Tel. : 2204 81432287 4639

Fax : 2204 6485

Email : sskhandelwalca@hotmail.com

Place: Mumbai
Date: July 27, 2010

Change made to the composition of our Board of Directors
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Mr. Mavara Varkeyrhomas who was on the Board of Directoo§ our Company, has ceased to be a
Director of our Company with effect from June 30, 2010. However, he has been appointed as the
Chief Financial Officer in our Company with effect from July 01, 2010.

Recommended cash acquisition of @ltrahealth PLC by Elder International FZCO Our
Subsidiary, Elder International FZCO has, pursuardrti@announcement dated September 16, 2010
proposed tacquire the entire issued and to be issued ordinary share cdpiltrahealth PLC, to

be implemented by means of the scheme of arrangement or offer in accordance with the AIM Rules
for Companies as published by the London Stock Exchange, from time to time, Part 26 of the
Companies Act of 2006 (as applicable in theited Kingdom) and such other laws as may be
applicable The price offered for such acquisition is 6.5 pence per share for the issued and to be issued
shares of Neutrahealth PLC with an aggregate expected outlay of approximately GBP 9.80 million.

The cashconsideration payable by Elder International FZCO under the terms of the acquisition is
being financed by a drawdown under the US$18,000,000 demand loan agreement entered into
between Elder International FZCO and Axis Bank Limited, DIFC.
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SUMMARY OF THE ISSUE

The following is general summary of the terms of the Issue; this summary should be read in
conjunction with, and is qualified in its entirety by more detailed information appearing in the
Preliminary Placement Document, including "Risk Factors"s'lse Pr ocedur edo and

Y

The Equity Shareso.

Company / Issuer Elder Pharmaceuticals Limited

Issue [ 6] Equity Skracdéds fof RashO/at a pri«
aggregating to R$, ] Million

Issue Price per Equity [ 0 ]

Share
Issue Size The issue of[] Equity Shares aggregating to Hs.]Million
Equity Shares 18,867,486 Equity Shares are issued and outstanding immediately prior to the

outstanding prioand  Immediately after this Issue, [Equity Shares will be issued and outstanding.
after the Issue

Eligible Investors QIBs as defined in Regulation 3((zd) of the SEBICDR Regulations.

Listing Our Company shall make applications to the Stock Exchanges to obtain listin
trading approvals for the Equity Shares offered through the Preliminary Plac
Document.

Transferability The Equity Shares beindl@ted pursuant to this Issue shall not be sold for a perio

Restriction one year from the date of Allotment except on a recognised Stock Exchange in

For further details, please refer to the chapters titl8dllihg Restrictiords and
"Transfer Restrictiorsrelating to the sale of the Equity Shares.

Ranking The Equity Shares being issued pursuant to this Issue shall be subject to the pr¢
of our Company's Memorandum and Articles of Association and shallpaiHpassu
in all respects with the existy Equity Shares including rights in respect of divider
The shareholders will be entitled to participate in dividends and other corf
benefits, if any, declared by our Company after the date of allotment, in comp
with the Companies Act. Shambers may attend and vote in shareholders' meet
in accordance with the provisions of the Companies Act and our Company's A

of Associati on. For further detail s
Equity Shar es oPlacédmertBoeumBnt. el i mi nary
Use of Proceeds The proceeds of the |1 ssue ar ailienslteform
deducting the | ssue expenses. F o tse bfi
Proceedd8 i n the Preli minemtary Pl acement D
Company Lockup The Company agredbat neither it nor any person acting on its behalf will withc

the prior written consent of the GBRLM (such consent not to be unreasonal
withheld or delayed) for a period of 90 days from the date of theeafahllotment in
the Issue:

0] issue, offer, sell, lend, mortgage, assign, contract to sell, contract to s
issue, sell any option or contract to purchase, purchase any option or cc
to sell or issue, grant any option, right or warrant tocpase, lend, or
otherwise transfer or dispose of (or publicly announce any such ac
directly or indirectly, any Equity Shares including without limitatic
securities convertible or exchangeable into or exercisable for, or substar
similar to, ay Equity Shares, file any registration statement under the
SecuritiesAct, with respect to any of the foregoing or any security
financial product whose value is determined directly or indirectly
reference to the price of the underlying Equity i@h&ncluding equity swaps
forward sales and options or GDRs representing the right to receive any
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Promoter Lockup

securities; or

(i) enter into any swap or other agreement that transfers, in whole or in par
of the economic consequences of ownership ef Equity Shares or an
securities convertible into or exercisable or exchangeable for equity s
(regardless of whether any of the transactions described in a or b is to ¢
by delivery of equity shares or such securities in cash or otherwise
deposit equity shares with any other depository in connection with
depository receipt facility; or

(i) enter into any transaction (including a transaction involving derivati
with the same economic effect as, or agree to, or publicly announce
intertion to enter into any transaction described in (i) and (ii) above or €
into any transaction (including a transaction involving derivatives) havin
economic effect similar to that of a issue or offer or deposit of Equity S
in any depositary reipt facility;

Except for the issuance of the Equity Shares pursuant to the Issue or any othe
incentive and other employee ownership or benefit plans including, for the avoit
of doubt, any issuance, offer, sale or any other transfer or tteorsaxf a kind

referred to above of any Equity Shares in connection with the exercise of any o
or similar securities that may exist on the date hereof and have been approved
Companyb6s Board of Directors.

Each Promoter andaeh member of the Promoter Group of our Company
undertaken, in respect of their shai
to, without the prior written permission of the GBRLM (such consent not to b
unreasonably withheld or delayed) doyani the following either directly or indirecth
for a period of 90 days from the date of Allotment in the Issue:

® offer, lend, sell, contract to sell, sell any option or contract to purct
purchase any option or contract to sell or grant any optight or warrant to
purchase or otherwise transfer or dispose of any Promoter Shares (
securities convertible or exchangeable into or exercisable for, or substa
similar to, any Promoter Shares or any security or financial product w
value is determined, directly or indirectly, by reference to the price of
underlying Promoter Shares, including equity swaps, forward sales
options or GDRs representing the right to receive any such Promoter !
or file any registration statement umdke US Securities Act, with respect t
any of the foregoing; or

(i) enter into any swap or other agreement that transfers, in whole or in
directly or indirectly, any of the economic consequences associated wi
ownership of the Promoter Sies or any securities convertible into
exercisable or exchangeable for Promoters Shares regardless of whett
of the transaction described in clause (i) or (ii) is to be settled by the de
of the Promoter Shares or such other securities inarastherwise; or

(iii) deposit Promoter Shares with any depository in connection with
depository receipt facility; or

(iv) enter into any transaction involving failing within (i) to (iii) above or er
into any transaction (including a transactiomolving derivatives) having at
economic effect similar to that of sale or deposit of Promoter Shares il
depository receipt facility or publicly announce to enter into any transa
mentioned above.

(v) nothing in (i) to (iv) above shall: (a) ply to existing pledges created by su
Promoter or Promoter Group, (b) prevent the Promoter or Promoter C
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Risk Factors

Security Codes

from bona fide pledging Equity Shares for the purposes of collateral for |
as normal commercial terms entered into in the ordinary coursmfty to

the enforcement and sale of Promoter Share pursuant to such pledg
apply to anyinter setransfer among Promoter or Promoter Group, which
effected in accordance with the provisions of Securities and Exchange |
of India (Substantialcquisition of Shares and Takeovers) Regulations, 1
and other applicable laws; or (d) apply to any sale, transfer or dispositi
Promoter Shares by the undersigned with prior notice to the Joint |
Running Lead Managers to the extent such salasfeea or disposition is
required by Indian law;

Any Equity Shares acquired in our Company by any Promoter or any member
Promoter Group within 90 days of the date of their respective-upclkndertakings

shall also be coveredotwert hShatdédeo af
clauses (i) to (v) above.
Prior to making an investment dec Riski

Factor® , Notite to Investos, ForWard looking Statemenis, fiFinancial
Statements a Mahag@ment's Discussion and Analysis of Financial Condition
Results of Operatioms of t he Preliminary Pl acem
ISIN: INE975A01015

BSE Code532322

NSE Code: ELDERPHARMEQ
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SELECTED FINANCIAL INFORMATION OF OUR COMPANY

ELDER PHARMACEUTICALS LIMITED

CONSOLIDATED BALANCE SHEET AS AT MARCH 31, 2010

(Rs. in Millions)

SCHEDULE No.

As At
March 31, 2010

As At
March 31, 2009

As At
March 31, 2008

SOURCES OF FUNDS:

SHAREHOLDERS' FUNDS :

Share Capital

Share Application Money Pending Allotment(ESOP
Reserves and Surplus

MINORITY INTEREST

LOAN FUNDS :

Secured Loans
Unsecured Loans

DEFERRED TAX LIABILITY :

Deferred Tax Liability
Less : Deferred Tax Asset

TOTAL

w

137.21
99.08

32

188.87

4,615.9

103.92

4,040.86
1,697.74

38.13

10,685.46

188.87

3,607.51

3,347.18
1,646.91

136.73
86.48
50.25

8,840.72

188.22
13.65
3,444.37

1,704.3
1,711.55

130.99
79.21
51.78

7,113.90



APPLICATION OF FUNDS :

FIXED ASSETS : 5

Gross Block 5,609.51

Less: Depreciation / Amortisation 705.15

Net Block 4,904.36
Capital Work in Progress 657.41
INVESTMENTS 6 659.56

CURRENT ASSETS, LOANS

AND ADVANCES:
Inventories 7 1,433.5
Sundry Debtors 8 1,953.4
Cash and Bank Balances 9 786.30
Other Current Assets 10 34.58
Loans and Advances 11 1,493.71
5,701.81
Less: CURRENT LIABILITIES
AND PROVISIONS :
Current Liabilities 12 985.72
Provisions 13 251.97
1,23769
NET CURRENT ASSETS 4,464.13
TOTAL 10,68546

AS PER OUR REPORT ATTACHED
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2,248.66

536.05
1,712.61
2,521.51

376.45

881.05
1,776.27
1,464.23

25.77
1,245.72
5,39305

876.74
286.16
1,162.90

4,230.15

8,840.72

2115.33

423.59
1,691.74
1,633.56

879.07

836.75
1,395.51
790.15
41.69
706.80
3,770.90

626.20
235.16
861.36

2,909.54

7,113.9



For S S KHANDELWAL & CO.,
Chartered Accountants

(MANAGING DIRECTOR)

(S S KHANDELWAL) (DIRECTOR)
(Proprietor)
Membership No.31487
Mumbai (SECRETARY)
(Rs. in Millions)
Year Ended Year Ended Year Ended
SCHEDULE March 31, 2010 March 31, 2009 March 31, 2008
INCOME
Operating Income 14 7,216.A 6,203.41 5511.%
Other Income 15 85.78 96.59 79.76
TOTAL 7,301.79 6,300.00 5,591.72
EXPENSES
Consumption of Materials 16 3,474.00 3,018.31 2659.13
Other Expenses 17 2,471.62 2,162.53 1772.65
R & D Expenditure 18 46.34 41.54 29.60
5,991.96 5,222.38 4,461.38
PROFIT BEFORE INTEREST, DEPRECIATION 1,309.83 1,077.62 1130.35
AND AMORTISATION
Interest 19 530.21 413.43 238.35
Exchange loss/(gain)(net) on loans 42.60 (153.85) -
Depreciation and Amortisation 171.92 115.23 106.11
TOTAL 744.73 374.82 344.45
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PROFIT BEFORE TAX
Less :Provision for Tax
Current
Deferred
Fringe Benefit

PROFIT AFTER TAX
Less : Tax for earlier years

Minority Interest
PROFIT AFTER MINORITY INTEREST

Balance brought forward
BALANCE AVAILABLE FOR APPROPRIATION

APPROPRIATIONS:

i) Proposed Dividend

if) Tax on Dividend

iii) Transfer to General Reserve
iv) Balance carried forward

EARNING PER SHARE
(Face Value Rs.10per share)
- Basic

- Diluted

565.10

105.00
(12.12)

472.22
472.22

22.79
495.01

1,852.43
2,347.44

56.57
9.39
300.00
1981.48

2,347.44

Rs. 26.25
Rs. 26.25

702.80

65.00
(1.53)
16.00

623.33
15.00
608.33

608.33

1,599.25
2,207.59

47.14
8.01
300.00
1,852.43

2,207.59

Rs. 33.05
Rs. 33.05

785.90

87.50
-3.16
15.00

686.56
-10.52
697.08

697.(8

1007.33
1,704.41

47.14
8.01
50.00
1599.25

1,70441

36.75
36.75

AS PER OUR REPORT ATTACHED
For S S KHANDELWAL & CO.,
Chartered Accountants

(S S KHANDELWAL)
(Proprietor)
Membership No.31487
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(MANAGING DIRECTOR)

(DIRECTOR)



Mumbai (SECRETARY)
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RISK FACTORS

Investment in Equity Shares of our Company involves a high degree of risk. Inghetddscarefully
consider the risks described below before making an investment decision. If any of the risks described
below actually occur, our Company's business, results of operations and financial condition may be
adversely affected, the trading prioéour Equity Shares may decline and you may lose all or part of
your investment. Unless specified or quantified in the relevant risk factors below, the financial
implications of any of the risks mentioned below may not be possible to quantify. The risks
enumerated herein below are not exhaustive. Our Company may be subject to several other risks,
some of which may not be presently known to us. Any one or more risks not enumerated herein below,
if they occur, may have a material adverse impact on our Coygéusiness, results of operations

and financial condition. The Preliminary Placement Document also contains fotaakihg
statements that involve risks and uncertaintie
from those anticipated irese forwardooking statements as a result of certain factors, including the
considerations described below and elsewhere in the Preliminary Placement Document. Prospective
Investors should pay particular attention to the fact that we are an Indian conapahare subject to

a legal and regulatory environment which may differ in certain respects from that of other countries.
Prior to making an investment decision, prospective investors and purchasers should carefully
consider all of the information contaéd in the Preliminary Placement Document (including the
financial statements incorporated in the Preliminary Placement Document).

RISKS RELATING TO OUR COMPANY

1. Some of our Companybés corporate, account al
floodingand fire at our Companyds registered of/f
OQur Companyds registered office suffered si
in the monsoons in 2005. Further, there was a fire in the same premises in the year 2006.
During these events, several of our corporate records, accounts records, business records and
other documentation were destroyed. The same pertain primarily to the period from 1999 to
2005. Our Company has lodged requisite police complaints in this regard. Ollityirtab
produce these records may adversely affect our business.

2. Our Companyods index of charges as reflectec
Affairs, Government of India, does not accurately reflect the charges subsisting on our
C o mp a nsets as oradate.

The Index of Charges of our Company as reflected on the website of the Ministry of
Corporate Affairs, Government of India, refleé&charges as being subsisting on the assets

of our Company as on date. Several of these chamesber satisfied by our Company. In

most cases, our Company has also filed the Form 17 required with the Registrar of
Companies for satisfaction of charges. However, the filings thereof have not been updated on
the Index of Charges. Our Company has initiatedpitocess of applying with the Registrar of
Companies to ensure that the Index of Charges is updated to reflect the position of charges on
the assets of our Company as on date. However, as on the date of this Preliminary Placement
Document , 0 undex 6f €hapgasroy thessaid website does not reflect the factual
position of charges subsisting on the assets of our Company.

3. A portion of the premises for our Registered Office had been taken on lease and the lease
has expired as on date. Our Company shaot entered into a registered agreement for
renewal of the said lease

Our Company is the owner of three out of four floors comprising our Registered Office
known as Elder House, located in Andheri, Mumbai. However, the fourth floor of the said
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propertyis owned by M/s. J. P. Investments and Properties and was taken on lease by our
Company. The lease in respect of this property expired in 2007 and our Company has not, as
on date, entered into a registered agreement for renewal of the W4ribe our Compay

utilises only a portion of the fourth floor of this building in the ordinary course of business
and our Company has made all payments of rent in respect of this property regularly, our
Company may be compelled to vacate the fourth floor of this builtisgort or no notice.

4. Several material business contracts entered into by our Company, includindigensing
agreements, require our Company to execute subsequent documentation for validation/
renewal of the contracts. Our Company has, in certain cas®t executel such subsequent
documentation. Should our Company be required to approach judicial/ quasdicial/
alternative dispute resolution fora for the resolution of such disputes, lack of such
documentation may adversely impact the same.

Our Conpany has entered into certain business contracts, material or otherwise (including in
licensing agreements) which require our Company to execute further agreements for the
performance or renewal of such contracts. Our Company has, in certainncaseecutel

such further documentation. In case our Company is required to approach judicial/ quasi
judicial/ alternative dispute resolution fora for dispute resolution or for enforcement of such
business contracts, failure to execute such further documentatigradversely impact the
same.

5. Several of the in licensing agreements entered into with our strategic business partners
across the world contain clauses which provide for dispute resolution outside India, in
foreign jurisdictions. This may escalate thwst of litigations, should any arise

Several of the inlicensing agreements entered into with our strategic business partners across
the world contain clauses which provide for dispute resolution outside India, in foreign
jurisdictions. In case dispidearise in respect of the same which require us to approach
judicial or alternative dispute resolution fora, the costs of dispute resolution could be
extremely or prohibitively high.

6. We permit the use ofome of our trade markdy some of our third partynanufacturers
(including loan license}y adverse business developments or litigations involving such
entities may adversely affect obrand value and consequently, obiusiness

We have entered into certain third party manufacturing agreements whistottler entities

to usesome of ourtrade marks Our inability to exercise sufficient control over products
manufactured by such entities or use ofttaele mark$y such entities may adversely affect
our business. Further, adverse business developmelifgations involving the use afuch
trade marksby such entities or involving products manufactured by such entities may
adversely affecour brand value and consequendyr business.

7. We have contingent liabilities in our balance sheet, as stateckimebelow, as aMarch 31,
2010 and June 30, 2010

The following are the contingent liabilities in our balance sheet (on a consolidated basis), as
at March 31,2010 and June 30,201Q If any of these actually occur, they may adversely
impact our profitality and may have a material adverse effect on our results of operations
and financial condition:

As at June 30, 2010 (Rs. in As at March 31, 2010 (Rs. in
Particulars Million) Million)

Letter of Credit 3158.39 2933.74
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Bank Guarantees 201.44 180.39

Corporate guarantees to subsidiar Nil Nil

Disputed Income tax 7.38 2.37

liability in | Sales tax 18.60 17.56

respect of Customs Duty 25.00 25.00
Excise Duty 12.55 12.55
Foreign Nil Nil
Exchange

8. There are cert ai nsinahedannuabreperts ofmir subsidigidiot theo n
year ended March 31, 2009

The independent auditorsé report for our su
year ended March 31, 2009 states as follows:

fiwithout qualifying our report we dravattention to note 3 of these financial
statements. The Company made an operating loss for the year of AED 1,846,955 and
as at year end the sharehol dersdé defici
cumulative fair value adjustment of AED 33,351,266 available for- sale
investments since date of acquisition. These financial statements have been prepared
on the going concern basis on the assu
Pharmaceuticals Limitedo wil |l the@mpanynue t
for the foreseeable future to enable it to meet its obligations as and when they fall
dueo

9. Our Company takes advantage of certain tax benefits and other financial incentives, which
if withdrawn, may adversely affect its financial condition amdsults of operations.

Qur Companyés manufacturing units | ocated
fiscal incentives sanctionedde Notifications bearing number 49/200BENTRL EXCISE

dated June 10, 20080/2003 CENTRL EXCISE dated June 12003 issued by thBeputy
Secretary, Government of India. Accordingly, in respect of the relevant manufacturing units,
our Company is exempt from paying excise/ additional excise duty, as the case may be, for a
period of 10 years. Manufacturing units leain Langha Road, Uttaranchal also enjoy 100%
income tax exemption for the first 5 years and 30% income tax exemption. Further, capital
investment subsidies and exemptions from entry tax are also available to the said
manufacturing units. The incentivels@ provide that 75% of the costs incurred in registration

of patents subject to a maximum of Rs.0@Q0004 shall be made available to the
entrepreneurs in the shape of assistance for registering their patents, provided that the total
reimbursement/grargvailed for this from all sources should not exceed the total expenditure
on this head for the next 5 years.

OQur Companyods manufacturing units in Hi mac
sanctioned by the State Government. These include 100% a@wxigke duty exemption for

a period of 10 years from the date of commencement of commercial production, 100%
income tax exemption for initial period of 5 years and thereafter 30% income tax exemption

for a further period of 5 years from the date of commeement of commercial production,

capital investment subsidy at 15% of the investment in plant and machiniejgct to a

ceiling of Rs. 3,00,000¢ as also central transport subsidy, among other concessions.

Our Subsidiay may also enjoy certain tax bditg, within the jurisdictions in which they are
set up.
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If these tax incentives are not available to our Compaualy or our Subsidiguin the future or
i f the incentives and exemptions are withd
results of oprations may be adversely affected.

10. Our Company is exposed to foreign currency fluctuations and has entered into forward
exchange and operation contracts.

Our foreign exchange derivatiseand exposures outstandiag atJune 30, 201Gare as

follows:
Category Currency Cross Amount in Currency Option Type Purpose
Currency JPY (Million)
Structured currency optiol  JPY USD 110.88 USD Put/ JPY Call Hedging

We cannot assure you that we will be able to effectively mitigate the adverset inofpa
currency fluctuations on the results of our operatitmsase our hedging arrangements are
not adequate to dealitigate the adverse impact of currency fluctuations on the results of our
operationsour business may be adversely affected.

11. We aresubject to certain restrictive covenants due to the debt facilities provided to us by
our lenders. Compliance with the same is/ may not be possible.

We have entered into agreements for availing facilities from various lenders. Certain
covenants in theseggeeements require us to obtain approval / permission from our lenders in
certain conditions. These conditions include, amongst others, implementation of any scheme
of expansion / diversification / renovation / capital expenditure, formulation of any sdfieme
amalgamation or merger or reconstruction, undertaking of guarantee obligation, any change in
capital structure, among others. We cannot assure that these approvals will be forthcoming
when we apply for the same. Certain covenants also pertain toattehsliing of the Saxena
Group and/ or our Promoters and Promoter Group. We are presently not in compliance with
certain restrictive covenants in this regard.

12. Some of our loans are recallable at demanidl any or all of such loans are recalled, it
could have a material adverse effect on our cash flow position.

Some of our loans are recallable at demdhdny or all of these loans are recalled by our
Lenders, v cannot assure that we would be able to immediately service their repayment from
cash availble with us and this may require us to borrow further at higher rate of interest. This
could have a material adverse effect on our cash flow position and results of operations.

13. Our future fund requirements, in the form of fresh issue of capital or seties and or
loans taken by us, may be prejudicial to the interest of the shareholders depending upon the
terms on which they are eventually raised.

We may require additional capital from time to time depending on our business needs. Any
fresh issue of edty shares or convertible securities would dilute the shareholding of the
existing shareholders and such issuance may be done on terms and conditions, which may not
be favourable to the then existing shareholders. If such funds are raised in the fans afrlo

debt or preference shares, then it may substantially increase our fixed interest/dividend burden
and decrease our cash flows, thus adversely affecting our business, results of operations and
financial condition.
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14.

15.

16.

We have in the past entered into a¢éd party transactions and may continue to do so in the
future.

We have in the past entered into transactions with certain of our Promoters / relatives of our
Promoters / Directors / Entities Promoted by our Promoters / our Subsidiaries. Furthermore, it

is likely that we may enter into related party transactions in the future as well. While we
believe that all such transactions have bee
there can be no assurance that we might not have achieved / may eet¢ acbie favourable

terms had such transactions not been entered into with related parties. There can be no
assurance that such transactions, individually or in the aggregate, will not have an adverse
effect on our business, results of operations anddiahoondition.

For further details regarding the same, please refer tpther a g r a (Rblated Party ed A
Disclosure® of t he dieandal Statrements t ¢ re d9ii&dyoethe Preliminary
Placement Document.

A limited number of categories generate a significant portion of our total revenues and our
business may be materially adversely affected if products in these categories do not perform
as well as expected or i$ubstitute products become available or gain wider market
acceptance.

We generate a significant portion of our total revenues in India from the sale of products in a
limited number of principal areas. If market growth in these areas, or if profit mdogins
products sold in these areas decline, our results of operations could be adversely affected. As
a result of increased competition, pricing pressures or fluctuation in the demand or supply of
our products, our revenues from these products may declitine ifuture. Similarly, in the

event of any breakthroughs in the development or invention of alternative drugs for these
categories, we may be exposed to the risk of our products becoming obsolete, or being
substituted to a greater or lesser extent, byelatternatives.

Our Company has entered into a significant number-didensing agreements with various
entities in respect of certain products. Development or invention of generic substitutes for the
same will expose us to the risk of loss of revefrom these inlicensing agreements.

Presentl vy, our Companybés presence in certa
generate revenues. Our inability to expand our presence in other therapeutic areas or
broaden our presence in our niche areasagnadversely affect our business.

Presentl vy, our Companyds presence in the t
management and nutraceuticals is key to ou
business areas are chronic pain managementfareddit yl e pr oduct s. Qur

to broaden and solidify its presence in these therapeutic areas may affect our competitive
presence in these areas. Any material adverse developments with respect to the sale or use of
products in these therapeutategories, or failure to successfully introduce new products in
other therapeutic categories, could have a material adverse effect on our revenues.

Further, we may not be able to expand our presence in other therapeutic areas in the
pharmaceutical indiry.

For furtherdetails of our therapeutic areas and business, please refer to the chapter titled
ABusi nes s on@age/dofthiePrebminary Placement Document.
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17.

18.

19.

20.

21.

Disclosures of our Committees made in the annualports of our Company may not be
adequate in terms of the requirements of Clause 49 of the Listing Agreements entered into
with the Stock Exchanges

Clause 49 of the Listing Agreements entered into with the Stock Exchanges provides a
suggested list of ditmsures to be made in the annual report of listed companies, in respect of
inter alia the Audit Committee, Shareholders/ InvestoBievance Committee and
Remuneration Committee. Our Companyos annu
required to be diclosedin respectof the Remuneration Committeand the Shareholder/
Investors Grievance Committe€his may be considered norompliance, by our Company,

of the requirements of the Listing Agreements.

Our ability to pay dividends in the future will demd upon future earnings, financial
conditions cash flows, working capital requirements and capital expenditures.

Our Company cannot give any assurance that dividends will be paid in future. The declaration
and payment of any dividends in the futurel Wi recommended by our Board of Directors,

at its discretion, and will depend on a number of factors, its earnings, cash generated from
operations, capital requirements and overall financial condition.

Our Promoters and Promoter Group will retain majoyitcontrol of our Company after the
Issue, which will enable them to control the outcome of matters submitted to shareholders
for approval

After the Issue iscompleted, our Promoters and Promoter Group will collectively control,
directly or indirectly appy x i mat el y [ 0] % of our Companyoés
result, our Promoters and Promoter Grauilb have the ability to exercise significant control

over us and all matters requiritige approvabf shareholders, including election of directors,

our business strategy and policies and approval of significant corporate transactions such as
mergers and business combinations. The interests of our Promoters may conflict with the
interest of the other investors, and investors may not agree with tha which the Promoters
exercise their voting rights and powers.

Failure to successfully manage the integration of the businesses acquired or the
performance of such businesses being below expectations may cpudability and
operations to suffer.

Our Company has, as part of its strategy, acquired certaindstem subsidiaries in Bulgaria.

As with any such acquisition, we could face difficulty in integrating the acquired operations.

In addition, the key managerial personnel of the acquired compapydecide not to work

for us. These difficulties could disrupt our ongoing business, distract our management and
employees and increase our expenses. There can be no assurances that we will be able to
achieve the strategic purpose of such acquisition eradipnal integration or our targeted

return on investment.

Delay or failure in our research and development efforts may hinder our ability to
introduce new products. This wilh turn adversely affect our business and revenues.

Our research and develment activities are very important to our business and growth. We
must, accordingly, develop, test and manufacture new products, which must meet regulatory
standardsaind receive requisite regulatory approvals. We must also commit substantial efforts,
funds and other resources to research and development to remain competitive. Delays and/ or
failure in any of the stages of the research and development process may hinder our business,

42



22.

23.

24.

25.

affect our collaborative arrangements with third parties, impact our gb@hd affect our
operating results.

If we are unable to implement or manage our growth strategies in a timely manner, our
business and results of operations could be adversely affected

The success of our business will depend greatly on our abilitifeictieely implement our
business and growth strategy. Whilst we have generally been successful in execution of our
business strategy in the past, there can be no assurance that we will be able to execute our
strategy on time and within the estimated buadgehe future. If we are unable to implement

our business and growth strategy, this may have an adverse effect on our business, financial
condition and financial position.

Certain types of risks may not be covered under our existing insurance polisiese these
may be uninsurable or not economically viable. Our insurance coverage may not be
sufficient to fully cover us against an insured risk or loss.

While we believe that we maintain insurance coverage in amounts consistent with industry
norms, ourinsurance policies do not cover all risks and are subject to exclusions and
deductibles. There can be no assurance that our insurance policies will be adequate to cover
the losses in respect of which the insurance had been availed. If we suffer a significa
uninsured loss or if our insurance claim in respect of the suinjatter of insurance is not
accepted or any insured loss suffered by us significantly exceeds our insurance coverage, our
business, financial condition and results of operations may lerialy and adversely
affected.Further, our Company does not have any subsisting key man insurance policies or
business risk policies as on date.

For details on our insuranceBueuosiveeage Ovel:
beginning on pagéé.

Any mishapsor accidents at our facilities could lead to property damage, production loss
and accident claims.

Any mishap or accident in any manufacturing facility of our Company could result eventually
in damages, whit may result in our Company suffering a loss. Our Company could suffer a
dip in production, receive adverse publicity and could be forced to invest valuable resources
in defending such damages, both in terms of time and money. Although there have been no
accidents involving our Company in the past, we cannot assure that there would not be
mishaps or accidents at our manufacturing facilities in the future. Furthermore, we cannot
assure that issues arising from such accidents, such as compensation atyd \idbibe
amicably settled without leaving any adverse impact on production or damage to our
facilities, in the form of litigation or regulatory action being taken against us.

Our success largely depends upon our key managerial personnel and our atmilidytract
and retain them. Any loss of our key managerial personnel could adversely affect our
business, operations and financial condition.

We depend significantly on the expertise, experience and continued efforts of our key
managerial personnel. Ihe or more members of our key managerial personnel are unable or
unwilling to continue in his/ her present position, it could be difficult to find a replacement
and our business could be adversely affected. Our future success will also depend on our
ability to attract highly skilled personnel. Competition for key managerial personnel in our
industry is intense and it is possible that we may not be able to retain our existing key
managerial personnel or may fail to attract / retain new employees at equp@dérons in
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26.

27.

the future. As such, the loss of our key managerial personnel could adversely affect our
business, results of operations and financial condition.

For further details on our key manaBoadi al p
of Directors and Key Managerial Personael b e gi nni fhld of the Preirairpe
Placement Document.

Disruptions in our labour relations may adversely affect our business or operations. Our
Company hires somefats labour requirements on contract basis through third party
contractors. Contract labour being supplied to us by third parties,caanotassure that the
same would be available in accordance with our requirements.

While we consider our current laborelations to be satisfactory, there can be no assurance
that we will not experience future disruptions to our operations due to disputes including
strikes, work stoppages, or increase wage demands by our employees or other problems with
work force whichmay adversely affect our business or operations. In that case, there may be
restrictions on the flexibility of our labour policies which would adversely affect us. Further,
we may use contract labour to meet our labour requirements. We cannot assine shate

would be available to us in accordance with our requirements and cost estimates in the future,
and noravailability of requisite contract labour or increased costs may adversely affect our
business, results of operations and financial condition.

For details of oure mpl oyees please refer to the secti
ti tBedi mes s ooOpager6ofithis Rréliminary Placement Document.

Our Company does not have certain licenses and apal®vequired for its operations and
business. Failure to obtain these licenses and approvals in a timely manner could adversely
affect our business.

We require applicable statutory and regulatory approvals, licenses, registrations and
permissions to opate our business, some of which our Company has either received, applied

for or is in the process of application. Such approvals, licenses, registrations and permits may
be granted for a fixed period of time. If we fail to obtain some or all of these \atpror

licenses, or renewals thereof, in a timely manner or at all, would adversely affect our
Companybés operations, thereby having a mat
operations and financial condition.

An indicative list of categoris of licenses and approvai® respect of which renewal
applications are to be made/ are made as on the date of this Preliminary Placement Document
is as follows

() Renewalof licenses issued to our Company as welcadain contractorsinder the
Contract labour (Regulation and Abolition) Act, 1970, Government of Dehradun for
t he empl oyment of contract | abour wi t h
manufacturing units;

(i) Renewal ofcertainlicenses to sell, stock or exhibit or offer for sale, or distribute by
wholesale drugs other than those specified in Schedules C, C(1) antheXDrugs and
Cosmetics Rules, 1945

(i) Renewal of license to sell, stock or exhibit or offer for sale, or distribute by wholesale
drugs under the Drugs and Cosmetics Act, 1940 and Rul® 6i(the Drugs and
Cosmetics Rules, 1945;

(iv) Environmental consents for certain manufacturing uaits!;

(v) Renewal of certain certificates under the Shops and Establishments Act, 1948
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28.

29.

30.

Any delay or inability in renewing our existing licenses/approvals may haae adverse
effect on our business.

Being in the manufacturing business, our Company requires several statutory and regulatory
licenses and approvals to operate the business. Many of these approvals are granted for fixed
periods of time and need renewadrh time to time. Our Company is required to renew such
licenses and approvals. There can be no assurance that the relevant authorities will issue any
of such licenses or approvals in time or at all. Further, these licenses and approvals are subject
to sewral conditions, and our Company cannot assure that it shall be able to continuously
meet such conditions or be able to prove compliance with such conditions to statutory
authorities, and this may lead to cancellation, revocation or suspension of rélemses/
approvals. Failure by our Company to renew, maintain or obtain the required licenses or
approvals, or cancellation, suspension or revocation of any of the licenses or approvals may
result in the interrupti on veé&materatadversenefieatny 6 s
on our business.

Our Company is involved in certain legal proceedings which could render us liable to
liabilities / penalties and have a material adverse effect on our business and profitability.

Our Company is involved inettain legal proceedings and claims in relation to certain
criminal, statutory and civil matters incidental to their business and operations. These legal
proceedings are pending at different levels of adjudication before various courts and tribunals.
Any adverse decision may render us and / or our Subsidiaries liable and may adversely affect
our and / or their business and results of operations. A classification of these legal and other
proceedings instituted against our Company is given in the followiohg ta

For further details regarding the afagalesai d
Proceedingé b e g onmpagel88gf the Preliminary Placement Document.

Furthermore, our Company has entered irdgreements with RW Resources +
Technologies, Geramy for the purchase of enzyme and strain technologies for the production
of Amoxycillin. Our Company has invested approximat&yro 73,000in this regard.
Pursuant thereto, disputes have arisen with thikesgtity and our attempts at resolving the
same, including seeking the intervention of German and Indighorities have proven
unsuccessful. Our Company is unable to recover the investments made in this regard, and the
samehas beemwritten off as baddebt. Furthermore RTM Resources + Technologies may

also initiate legal action against our Company and the liability arising therefrom, if any,
cannotbe quantified as on date.

Compliance with, and changes in safety, health and environmental laws andlatigns
may adverselgffectour business, prospects, financial conditions and results of operations

Our Company is subject to safety and health laws and regulations such as the Factories Act,
1948, the Environment (Protection) Act, 1986, the Water (fteore and Control of
Pollution) Act, 1974, the Air (Prevention and Control of Pollution) Act, 1981, Hazardous
Wastes (Management & Handling) Rules, 1989, the Indian Explosives Act, 1884 and the
Indian Boilers Act, 1923. These laws and regulations imposetco ol s on our C
safety standards, and other aspects of its operations. Our Company has incurred and expects
to continue to incur, operating costs to comply with such laws and regulations. In addition,
our Company has made and expects to continneat@ capital expenditures on angwoing

basis to comply with the safety and health laws and regulations. Our Company may be liable
to the Government of India or the State Governments or Union Territories with respect to its
failures to comply with applable laws and regulations. Further, the adoption of new safety
and health laws and regulations, new interpretations of existing laws, increased governmental
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31.

32.

33.

34.

35.

enforcement of laws or other developments in the future may requireuth@ompanymake
additiona capital expenditures or incur additional operating expenses in order to maintain its
current operations or take other actions that could have a material adverse effect on its
financial condition, results of operations and cash flow. Safety, health gmdrenental laws

and regulations in India, in particular, have been increasing in stringency and it is possible
that they will become significantly more stringent in the future. The costs of complying with
these requirements could be significant and maw laam impact on our treasury.

Wage costs, as well as work stoppages and other labour related problems could adversely
affect our business.

Wage costs in India have historically been significantly lower than wage costs in other
western countries, which fidbeen one of our competitive advantages. However, increase in
wage costs may reduce this competitive advantage. We may need to increase the levels of
employee compensation more rapidly than in the past to attract necessary talent. If we are
unable to negiate with the workmen or the contractors, it could result in work stoppages or
increased operating costs as a result of higher than anticipated wages or benefits.

Changes in technology may render our current technologies obsolete or require us to make
substantial capital investments

Advancements in technology may require us to incur additional capital expenditure for
upgrading our manufacturing facilities so as to compete with our competitors on a global
scale. In the event that we are not able to re$gorsuch technological advancements in a
timely manner, we may become less competitive thereby adversely affecting our business,
results of operations and financial condition.

Our inability to meet quality standards prescribed by our clients could resuftubstantial
business losses, which could impact our financials

Our clients stipulate quality standards for the components supplied to them. Till date, we have
been able to meet the quality standards provided by our customers, which has helped us in
increasing our business with our customers. In case we are unable to meet the quality
standards prescribed by our clients we may not able to get repeated orders from them which
could result in substantial business losses adversely affecting our financials.

Failure to estimate optimal manufacturing capacities could adversely affect our
growth/profitability

Estimation of optimal manufacturing capacities for various products is critical to our
operations. Should we for any reason, not invest in capacity égpanghe future, the same
could result in stagnation in our sales and could impact our ability to add new customers /
maintain our market share. Conversely, in the event we egémate the future demand, we
may have excessive capacity, resulting inlemutilization of assets and/or sales of surplus
products at lower margins/loss, which would have a material adverse effect on our margins,
profitability and results of operations.

Our production on several items is substantially below our installed ceipa during
financial years2006 to 20L0.

For the following items, our production is substantially below our installed capacity for the
financialyears2006 to 2010:

Item/ class Unit Year ended March Year ended Year ended March Year ended March  Year ended March
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of goods 31, 2006 March 31, 2007 31, 2008 31, 2009 31, 2010

Install-  Produ- Install- Produ- Install- Produ- Install - Produ- Install- Produ-
ed ction ed ction ed ction ed ction ed ction
Tablets Million 1,196.60 6936.14 1,413.84 713.39 2,061.83 1,110.72 1,601.83 1,018.70 2990.80 1184.64
Capsules Million 256.800 798.86 232.80 607.31 298.80 45.86 232.80 46.37 480.84 52.29
Injectables Million - 0.222* - 0.302* - 0.348* - 0.324* 156 37.94
Ointments Tonnes 22440 364.98 224.40 233.88 1,255.20 197.73 1,25520 317.06 1255.20 260.49
Syrups/ Kilo 1,056.00 592.74 1056.00 537.05 1,056.00 757.69 1,056.00 737.56 8616.00 737.43

liquids Litres

Powders/ Tonnes  285.60 103.93 345.72 189.60 261.12 160.09 380.52 215.96 233.40 91.58
APIs and

drug

intermediates

*manufadure by loan licensees and third parties.

36. We may face risk on account of not meeting our export obligations.

We have obtained | icenses under EFEECGPpo.r t APr pen
the licensing requirements under the said scheme, weegtdred to export goods of a

definite amountfailing which we will have to make payment to the Government of India
equivalent to the duty saved by us along with the interest. A3Jupa 30, 2010the total
outstanding export obligations under EPCG sahame Rs284 Millions and the duty saved

thereon isRs.21.2 Million. In casewe fail to fulfil our export obligations in full, then we are

liable to pay the custom duty along with the interest of 15% on the duty saved from the date

of imports.

37. Our inability to register our patentable technology and protect our patents may adversely
affect our business

As our Company operates in the pharmaceuticals segment, protectibicenising and out
licensing of patents and registration of patents is materialit business. As on date we have

9 applications for registration of patents pending befaievant authorities in various
jurisdictions However, our inability to register the above patents in a timely manner and
adequately protect our registered patenay adversely affect our business.

Further, our business strategy involves linensing of patents and intellectual property. In
case the inlicensing agreements entered into with various entities for the same are not
renewed or renewed with unfavaibte terms and conditions, our business may be adversely
affected. We are also bound by contractual obligations to protect the intellectual property in
respect of which we have obtained rights throughigensing agreements. Our inability to
protect suchintellectual property may place us in default of our contractual obligations and, in
turn, be detrimental to our business.

38. Our applications for registration of some of our trademarks are still pending with the
relevant trademark authorities as a resuwf which we may have lesser recourse to initiate
legal proceedings to protect our product brands. This may lead to a dilution in the brand
value of our product brands.

Of the various trademarks under which we presently market our prodi6tare registeed

in the name of our Company0 applications forrenewal of certairtrademarks irand 8
applications for registration of certain trademarks in the name of our Conmaarybeen
submitted to the relevant trademark authorities as on the date of thisiagl Placement
Document and are still pending with them. Pending the registration of these trademarks we
may have a lesser recourse to initiate legal proceedings to protect our brands. This may lead
to a dilution in the brand value of our product brand&e have also received notices of
opposition with respect to some of the applications seeking registration of certain trademarks
in the name of our Company and we have filed oppositions in respect of certain trademarks.
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For details in relations to thosepg@ osi ti ons, pl ease rledaler to
Proceedingd b e g i pagel88af thia RreliminaryPlacement Document.

Our success with our brands/labels depends, in part on our ability to protect and defend our
current and future intellectual property rights relating to such brands. If, we fail to adequately

protect our intellectual property, competitors may manufacture and market products under
brands similar to our brands, which may have an adverse effdu goodwill of our brands.

Any infringement claims which are successful against us could expose us to significant

liabilities.

RISKS RELATING TO INDIA

1. Political instability or changes in the USA or in other countries where we may have
operations or cliets would adversely affect the relevant operations/business from such
clients

We have substantial operations in the USA, and are looking to expand, both organically and
inorganically, in India, USA and markets other than India and USA. Each countrg loamit
government and political regime, economic policies and social set which may differ
significantly from that of India. Execution of contracts in these territories would be subject to
the risks arising from unfamiliarity with the political, economic autial set up of these
countries, as also any changes in same, which may adversely affect the execution of contracts
in countries outside India, lead to cost overruns, margin erosions and losses in those contracts
and which could have a material adverdéeat on our overseas operations/contracts,
consequently adversely impacting our business, prospects, financial condition and results of
operations.

2. Terrorist attacks and other acts of violence or war involving India or other countries could
adversely aféct the financial markets, result in loss of client confidence, and adversely
affect our business, financial condition and results of operations.

Any major hostilities involving India or other acts of violence, including civil unrest or
similar events th t are beyond our control, coul d han
economy and our business. Incidents such as the November 2008 Mumbai terrorist attacks,
other incidents such as those in Indonesia, Madrid and London, and other acts of violence
may adversely affect the Indian stock markets where our Equity Shares will trade as well the
global equity markets generally. Such acts could negatively impact business sentiment as well
as trade between countries, whi cusiness@ndl d a
profitability.

Also, India, the United States or other countries may enter into armed conflict or war with
other countries or extend peisting hostilities. South Asia has, from time to time,
experienced instances of civil unrest and hitisl among neighbouring countries. Military
activity or terrorist attacks could adversely affect the Indian economy by, for example,
disrupting communications and making travel more difficult. Such events could also create a
perception that investmentslimdian companies involve a higher degree of risk. This, in turn,
could adversely affect client confidence in India, which could have an adverse impact on the
economies of India and other countries, on the markets for our products and services and on
our kusiness. Additionally, such events could have a material adverse effect on the market for
securities of Indian companies, including the Equity Shares.

3. Natural calamities could have a negative impact on the Indian economy and cause
Companys businessa suffer.
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India has experienced natural calamities such as earthquakes, a tsunami, floods and drought in
recent years. The extent and severity of these natural disasters determine their impact on the
Indian economy. Monsoon this year has been below notimal far, and this has led to
several districts in the country being declared rairtfaficient and drougkprone, and this is
expected to lead to a drop in agricultural production. Prolonged spells of abnormal rainfall or
other natural calamities coulthve a negative impact on the Indian economy, which could
adversely affect our business, prospects, financial condition and results of operation as well as
the price of the Equity Shares.

Political instability or changes in the Government could adversedffect economic
conditions in India generally and our business in particular.

The Government has traditionally exercised and continues to exercise a significant influence
over many aspects of the economy. Our business, and the market price and liquodity of
shares, may be affected by interest rates, changes in Government policy, taxation, social and
civil unrest and other political, economic or other developments in or affecting India. Since
1991, successive Indian governments have pursued policieomdreic liberalization and
financial sector reforms. The Government has announced its general intention to continue

I ndi abds current economic and financi al se
However, there can be no assurance that such poligiebe continued and a significant
change in the Governmentds policies i n thi

conditions in India and could also adversely affect our business, prospects, financial condition
and results of operations.

A slowdownin economic growth in India could cause our business to suffer.

Our performance and the quality of growth of our business are necessarily dependent on the
health of the overall economies in which we operate or expect to operate. Most of our
revenuegeneréing projects are currently located in India. As such, any slowdown in the
Indian economy could adversely affect our business including our ability to implement our
strategy and increase our participation in the pharmaceutical industry.

I ndi ads eld ben averksely cafbfeated by general rise in interest rates, adverse

conditions affecting the agriculture, commodity and electricity prices or various other factors.

The Indian economy is currently in a state of transition and it is difficult to gaugmplaet

of certain fundamental economic changes on our business. Any downturn in the
macroeconomic environment in India or in specific sectors could adversely affect the price of
our Equity Shares, our business, results of operations and financial condition.

The Indian economy has sustained varying levels of inflation in the recent past

India recently experienced very high levels of inflation, with inflation peaking at 12.91% in
August 2008. According to Indiadbds Miinrissét ry
Monthly Economic Report March 2010, yearyear inflation in terms of the wholesale price

index for March 2010 was 9.90% while yearyear inflation in terms of the wholesale price

index for March 2009 was 1.20%. However, the ymayear inflationrate for March 2010

was virtually unchanged from the yeamyear inflation rate of 9.89% in February 2010. In

the event of a high rate of inflation, the
of the Companyds exp e aoglsEgh ratesaoyinflationcir lredia soeld A c ¢
increase the Companyds cost s, which coul d h

of operations.
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The appreciation of the Rupee against the foreign currency would have a matadeérse
effect on our reslts of operations.

Our Company has exposure in the US Dollar and may have exposure to other foreign
currencies. The exchange rate between the Rupee and the US Dollar has changed
substantially in recent years and may fluctuate substantially in futureaWet assure you

that we will be able to effectively mitigate the adverse impact of currency fluctuations on the
results of our operations.

Significant differences exist between Indian GAAP and other accounting principles, such
as US GAAP and IFRS, whit may be material to investors' assessmentsuaf Companys
financial condition.

As stated in the reports of our Company's statutory auditors included in the Preliminary
Placement Document, our financial statements are prepared and presented in gowitdrmit
Indian GAAP, consistently applied during the periods stated, except as provided in such
reports, and no attempt has been made to reconcile any of the information given in the
Preliminary Placement Document to any other principles or to base ityasttser standards.
Indian GAAP differs in certain significant respects from IFRS, U.S. GAAP and other
accounting principles and accounting standards with which prospective investors may be
familiar with in other countries. We do not provide a reconciliatbour financial statements

to IFRS or U.S. GAAP or a summary of principal differences between Indian GAAP, IFRS
and U.S. GAAP relevant to our business. Furthermore, we have not quantified or identified
the impact of the differences between Indian GAAB #RS or between Indian GAAP and
U.S. GAAP as applied to our financial statements. As there are significant differences
between Indian GAAP and IFRS and between Indian GAAP and U.S. GAAP, there may be
substantial differences in our results of operatimash flows and financial position if we
were to prepare our financial statements in accordance with IFRS or U.S. GAAP instead of
Indian GAAP. The significant accounting policies applied in the preparation of our Indian
GAAP financial statements are as detth in our financial statements included in the
Preliminary Placement Document. Prospective investors should review the accounting
policies applied in the preparation of our financial statements, and consult their own
professional advisors for an undarsding of the differences between Indian GAAP and IFRS
and between Indian GAAP and U.S. GAAP and how they might affect the financial
information contained in the Preliminary Placement Document.

The Institute of Chartered Accountants of India, the acaogirbody that regulates the
accounting firms in India, has announced a road map for the adoption of, and convergence
with IFRS. All public companies in India, such as our Company, will be required to prepare
their annual and interim financial statementslemlFRS commencing from the fiscal period
starting April 1, 2011. Because there is a significant lack of clarity on the adoption of and
convergence with IFRS and there is not yet a significant body of established practice on
which to draw in forming judgemts regarding its implementation and application, we have
not determined with any degree of certainty the impact that such adoption will have on our
financial reportngT her e can be no assurance that the
of operatio s cash flows or changes in sharehol d:¢
under IFRS than under Indian GAAP. As the Company transitions to IFRS reporting, it may
encounter difficulties in the ongoing process of implementing and enhancing itsemaardg
information systems and internal contrdi4oreover, there is increasing competition for the
small number of IFR®xperienced accounting personnel available as more Indian companies
begin to prepare IFRS financial statements. There can be no asstitanour adoption of

IFRS will not adversely affect our reported results of operations or financial condition and
any failure to adopt IFRS successfully by April 2011 could have a material adverse effect on
our stock price.
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10.

Investorsmaynot be able taenforce a judgment of a foreign court against our Company.

Our Company is a limited liability company incorporated under the laws of India.
Substantially all of our Directors and executive officers are residents of India and a
substantial portion of thassets of most of such persons of our Company (excluding those on
account of overseas subsigipare located in India. As a result, it may not be possible for
investors to effect service of process upon our Company or such persons outside India or to
enface judgments obtained against such parties outside India.

Recognition and enforcement of foreign judgments is provided for under Section 13 and
Section 44A of the Civil Code on a statutory basis. Section 13 of the Civil Code provides that
foreign judgmets shall be conclusive regarding any matter directly adjudicated upon except:
(i) where the judgment has not been pronounced by a court of competent jurisdiction; (ii)
where the judgment has not been given on the merits of the case; (iii) where it appibars

face of the proceedings that the judgment is founded on an incorrect view of international law
or a refusal to recognize the law of India in cases to which such law is applicable; (iv) where
the proceedings in which the judgment was obtained wepesegl to natural justice; (v)
where the judgment has been obtained by fraud; or (vi) where the judgment sustains a claim
founded on a breach of any law then in force in India. Under the Civil Code, a court in India
will, upon the production of any documeptirporting to be a certified copy of a foreign
judgment, presume that the judgment was pronounced by a court of competent jurisdiction,
unless the contrary appears on record.

India is not a signatory to any international treaty in relation to the réemgor enforcement

of foreign judgments. Section 44A of the Civil Code provides that where a foreign judgment
has been rendered by a superior court, within the meaning of that Section, in any country or
territory outside India which the Government has bgtification declared to be a
reciprocating territory, it may be enforced in India by proceedings in execution as if the
judgment had been rendered by the relevant court in India. However, Section 44A of the Civil
Code is applicable only to monetary desreghich are not of the same nature as amounts
payable in respect of taxes, other charges of a like nature or in respect of a fine or other
penalties.

The United Kingdom, Singapore and Hong Kong among other jurisdictions have been
declared by the Governmieto be a reciprocating territory for the purposes of Section 44A of
the Civil Code. A judgment of a court of a country which is not a reciprocating territory may
be enforced in India only by a suit upon the judgment under Section 13 of the Civil Code, and
not by proceedings in execution. The suit must be brought in India within 3 years from the
date of the judgment in the same manner as any other suit filed to enforce a civil liability in
India. It is unlikely that a court in India would award damageshersame basis as a foreign
court if an action is brought in India. Furthermore, it is unlikely that an Indian court would
enforce foreign judgments if it viewed the amount of damages awarded as excessive or
inconsistent with public policy. A party seeking enforce a foreign judgment in India is
required to obtain approval from the RBI to repatriate outside India any amount recovered
and any such amount may be subjechtmmetax in accordance with applicable laws.

Rights of shareholders under Indian \& may be more limited than under the laws of other
jurisdictions.

Our Company's Articles of Association and Indian law govern our Company's corporate
affairs. Legal principles relating to these matters and the validity of corporate procedures,
Directors'fiduciary duties and liabilities, and shareholders' rights may differ from those that

would apply to a company/body corporate in another jurisdiction. Shareholders' rights under
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11.

12.

13.

Indian law may not be as extensive as shareholders' rights under the ldler @bantries or
jurisdictions. Investors may have more difficulty in asserting their rights as a shareholder than
as a shareholder of a corporation in another jurisdiction.

Any downgrading of India's sovereign debt rating by an international rating agg could
have a negativémpacton our Company's business.

Any adverse revisions to India's credit ratings for domestic and international sovereign debt
by international rating agencies may adversely impact our Company's ability to raise
additional finaming, and the interest rates and other commercial terms at which such
additional financing may be available. This could have an adverse effect on our Company's
business and future financial performance, its ability to obtain financing for capital
expenditues and the trading price of the Shares.

A third party could be prevented from acquiring control ofir Companybecause of anti
takeoverprovisionsunder Indian law.

There are provisions in Indian law that may discourage a third party from attempéioguioe control
of the Company, even if a change in control would result in the purchase of your Equity Shares at a
premium to the market price or would otherwise be beneficial to you.

Indian takeover regulations contain certain provisions that may didsgy, or prevent a future takeover

or change in control of the Company. Under the SEB3ubstantial Acquisition of Shares and
Takeovers Regulations (ATakeover Codeo) , an acq
which (taken together with esting equity shares or voting rights, if any, held by it or by persons acting

in concert with it) would entitle such acquirer to exercise 15% or more of the voting rights in a listed
company, unless such acquirer makes a public offer to acquire atetstra20% of the equity shares

of the company at a price not lower than the price determined in accordance with the Takeover Code.
In addition, a public offer to acquire at | east
made if a person (tier on his own or together with parties acting in concert with him) holding 15% or

more but less than 55% of the shares or voting rights in a company has entered into an agreement to
acquire or has decided to acquire additional shares or voting rightadhéd entitle such person to
exercise more than 5% of the companyés voting ri

Any acquisition of additional voting shares or voting rights by an acquirer who, together with persons
acting in concert withhim, holds 55% or more but less than 75% of the shares or voting rights in a
company (or, less than 90% of the shares or voting rights in the company, where the company
concerned had obtained the initial listing of its shares by making an offer of al@8asitf the issue

size to the public pursuant to Rule 19(2)(b) of the SCRR) would require such an acquirer to make an
open offer to acquire a minimum of 20% of the shares or voting rights which it does not already own in
the company; provided however thstich acquirer may, without making a public announcement,
acquire, either by himself or through or with persons acting in concert with him, additional shares or
voting rights entitling him up to 5% voting rights in the company, through open market puinchase
normal segment on the stock exchange but not through bulk deal/ block deal/ negotiated deal/
preferential allotment. Also, if the shareholding or voting rights of such acquirer increases by up to 5%
pursuant to a buyback of shares by the company, Higmnequirement is not triggered. In any case, the
postacquisition shareholding of the acquirer together with persons acting in concert with him should
not increase beyond 75%.

These provisions may discourage or prevent certain types of transactiohgnopvan actual or
potenti al change in control of t he Corngdianny . F c
SecuritesMarkét i n t his Preliminary Placement Document .

We cannot guarantee the accuracy of facts and other statistics with respect fia, Itite
Indian economy, and the Indian pharmaceutical industry sector contained in this
Preliminary Placement Document.
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Facts and other statistics in this Preliminary Placement Document relating to India, the Indian
economy and the Indian pharmaceuticadiustry sector have been derived from various
government publications and obtained in communications with various Indian government
agencies that we believe to be reliable. However, we cannot guarantee the quality or
reliability of such source of materialg/hile ourDirectorshave taken reasonable care in the
reproduction of the information, they have not been prepared or indeplgnagified by us,

the GGBRLM or any of our or their respective affiliates or advisers and, therefore, we make

no representamn as to the accuracy of such facts and statistics, which may not be consistent
with other information compiled within or outside India. These facts and other statistics
include the facts and st at iRigkiFacters ,ilmiustryu d e d
Overviewd a Business Overvielv pagesl, 64 and 76 of this Preliminary Placement
Document. Due to possibly flawed or ineffective collettinethods or discrepancies between
published information and market practice and other problems, the statistics herein may be
inaccurate or may not be comparable to statistics produced for other econanhigisould

not be unduly relied upon. Further, thés no assurance that they are stated or compiled on

the same basis or with the same degree of accuracy as may be the case elsewhere. In all cases,
investors should give consideration as to how much weight or importance they should attach
toorplaceonsch f acts or statisti cslindusBy aachMaketr e f e |
D a t engagell of this Preliminary Placement Document.

RISKS RELATING TO EQUITY SHARES

14. Financial instability in other countries, paticularly countries with emerging markets,
could disrupt Indian markets andour Companys business and cause volatility in our
Equity Share prices.

The Indian financial markets and the Indian economy are influenced by economic and market
conditions in otkr countries, particularly emerging market countries in Asia. Although
economic conditions are different in each country, investors' reactions to developments in one
country can have adverse effects on the securities of companies in other countrigsginclud
India. A loss of investor confidence in the financial systems of other emerging markets may
cause volatility in Indian financial markets and, indirectly, in the Indian economy in general.

Since the second half of 2007, the global credit and equittketsa have experienced
substantial dislocations, liquidity disruptions and market corrections. In particulgsrisg
mortgage loans in thES have experienced increased rates of delinquency, foreclosure and
loss. In September and October 2008, ligyidind credit concerns and volatility in the
global credit and financial markets increased significantly with the bankruptcy or acquisitions
of, and government assistance extended to, several r¥goand European financial
institutions. These and otheslated events have had a significant impact on the global credit
and financial markets as a whole, including reduced liquidity, greater volatility, widening of
credit spreads and a lack of price transparency in the United States and global credit and
financial markets. Further deterioration in the financial markets may cause recessionary
conditions to prevail in many economies, which may adversely affect economic growth
globally, including India.

Accordingly, any significant financial disruption could bawan adverse effect oour
Companys business, future financial performance and our Equity Share prices.

15. After this | ssue, the price of our Company:
active trading market for its Equity Shares may not develop.

53



16.

17.

18.

The prices of our Companyods Equi flugtuatediterr e s
this Issue as a result of the factors, including:
o Volatility in the Indian and global securities market;

o Companybés results of operations and perf

o Performac e o f Companyb6s competitors, the 1In
perception in the market about investments in the pharmaceutical sector;

o Adverse media reports on Company or the Indian pharmaceutical industry;

o Changes in the esearformende®rsrecanimendatiompby fingndial p
analysts;

. Significant developments in Indiads econ

. Significant developments in Indiads fisc

There are no standard valuation methodige or accounting practices in thkarmaceutical
industries and the financial of our Company are not comparable with the players in the
industry.

Future sales of Equity Shares by any of our major shareholders or additional fundraisings
by us, may advegdy affect the market price of our Equity Shares.

The market price of our Equity Shares could decline as a result of future sales of a large
number of our Equity Shares by any of our major shareholders or additional fundraisings by
us. Additionally, the prception that such sales may occur might make it more difficult for our
shareholders to sell their Equity Shares in the future at a time and at a price that they deem
appropriate. Conditions in the Indian securities market may affect the price or Yiopfithie

Equity Shares. The Indian securities markets are smaller than securities markets in more
developed economies and are more volatile than the securities markets in other countries.
Indian stock exchanges have in the past experienced substantizghtftues in the prices of

listed securities.

Your ability to acquire and sell Equity Shares is restricted by the distribution, solicitation
and transfer restrictions set forth in the Preliminary Placement Document.

No actions have been taken to permpudlic offering of the Equity Shares in any jurisdiction
except India. As such, the Equity Shares have not and will not be registered under the US
Securities Act, any US state securities laws or the laws of any jurisdiction other than India.
Furthermorethe Equity Shares are subject to restrictions on transferability and resale. You
are required to inform yourself about and observe these restrictions. For further details, please
refer to c3elingRestrictionst i a Traastdi Restrictiors n the Preliminary
Placement Document. Our Company, our representatives and our agents will not be obligated
to recognize any acquisition, transfer or resale of the Equity Shares made other than in
compliance with applicable legal restrictions.

Fluctuations in the exchange rate between the Rupee and the United States dollar could
have a material adverse effect on the value of the Equity Shares, independentrof
Companys operating results.

The Shares are quoted in Rupees on the BSE and the NSE. Amgndwiih respect of the
Shares will be paid in Rupees and subsequently converted into US dollars for repatriation.
Any adverse movement in exchange rates during the time it takes to undertake such
conversion may reduce the net dividend to investors. Irtiaddiany adverse movement in
exchange rates during a delay in repatriating outside India the proceeds from sale of Shares,
for example, because of a delay in regulatory approvals that may be required for the sale of
Shares may reduce the net proceedsveddy shareholders.
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19.

20.
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22.

The exchange rate between the Rupee and the U.S. dollar has changed substantially in the last
two decades and could fluctuate substantially in the future, that may have a material adverse
effect on the value of the Shares and retfmms the Shares, independentoafr Compan's

operating results.

Conditions in the Indian securities market may affect the price or liquidity of the Equity
Shares.

The Indian securities markets are smaller and may be more volatile than securities market
more developed economies. The regulation and monitoring of Indian securities markets and
the activities of investors, brokers and other participants differ, in some cases significantly,
from those in the U.S and Europe. Indian stock exchanges hawe ipast experienced
substantial fluctuations in the prices of listed securities. Indian stock exchanges have
experienced problems that have affected the market price and liquidity of the securities of
Indian companies, such as temporary exchange closunaeer defaults, settlement delays

and strikes by brokers. In addition, the governing bodies of the Indian stock exchanges have
from time to time restricted securities from trading, limited price movements and increased
margin requirements. Further, dispsi have occurred on occasion between listed companies
and the Indian stock exchanges and other regulatory bodies that, in some cases, have had a
negative effect on market sentiment. Similarly, adverse conditions in global securities market
have also adveely affected sentiments in Indian markets. If similar problems occur in the
future, the market price and liquidity of the Equity Shares could be adversely affected.
Historical trading prices, therefore, may not be indicative of the prices at which tlitg Equ
Shares will trade in the future.

There is no guarantee that the Equity Shares issued pursuant to the Issue will be listed on
the BSE and the NSE in a timely manner or at all.

In accordance with Indian law and practice, permission for trading ofghiéyEShares issued
pursuant to the Issue will not be granted until after those equity shares have been issued and
allotted. Approval will require all other relevant documents authorizing the issuing of Equity
Shares to be submitted. There could be araitr delay in listing them on BSE and NSE.

Any failure or delay in obtaining the approval would restrict your ability to dispose of your
Equity Shares. Further, historical trading prices, therefore, may not be indicative of the prices
at which the equitghares will trade in the future.

An investor will not be able to sell any of the Equity Shares subscribed in the Issue other
than on a recognised Indian stock exchange for a period of 12 months from the date of the
Issue of the Equity Shares.

Pursuant tahe SEBI ICDR Regulations, for a period of 12 months from the date of the issue
of Shares in the Issue, QIBs subscribing to Shares in the Issue may only sell their Equity
Shares on any recognised stock exchange in India where the Equity Shares of canyComp
are listed, and may not enter into any-mffirket trading in respect of these Equity Shares.
Our Companycannot be certain that these restrictions will not have an impact on the price of
the Equity Shares.

You may be subject to Indian taxes arising oot capital gains on the sale of the Equity
Shares.

Capital gains arising from the sale of our Equity Shares are generally taxable in India. Any
gain realized on the sale of our Equity Shares on a stock exchange held for more than 12
months will not be doject to capital gains tax in India if the securities transaction tax, or STT,
has been paid on the transaction. The STT will be levied on and collected by an Indian stock
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exchange on which our Equity Shares are sold. Any gain realized on the sale guiyr E
Shares held for more than 12 months to an Indian resident, which are sold other than on a
recognized stock exchange and as a result of which no STT has been paid, will be subject to
capital gains tax in India. Further, any gain realized on the Salg &quity Shares held for a
period of 12 months or less will be subject to capital gains tax in India. Capital gains arising
from the sale of our Equity Shares will be exempt from taxation in India in cases where an
exemption is provided under a tredtgtween India and the country of which the seller is a
resident. Generally, Indian tax treaties do not limit India's ability to impose tax on capital
gains. As a result, residents of other countries may be liable for tax in India as well as in their
own jurisdictions on gains arising from a sale of Equity Shares. For further details, please
refer to ddxaied eaf ttihd eRir @il i mi nary Pl acement

Foreign investors are subject to foreign investment restrictions under Indian law that limit
our Companys ability to attract foreign investors, which may adversely impact the market
price of the Equity Shares.

Under the foreign exchange regulations currently in force in India, transfers of shares between
nonresidents and residents are freelynmpigted (subject to certain exceptions) if they comply
with the pricing guidelines and reporting requirements specified by the RBI. If the transfer of
shares, which are sought to be transferred, is not in compliance with such pricing guidelines
or reportingrequirements or fall under any of the exceptions referred to above, then the prior
approval of the RBI will be required. Additionally, shareholders who seek to convert the
Rupee proceeds from a sale of shares in India into foreign currency and repiatifdecign
currency from India will require a no objection/tax clearance certificate from the income tax
authority.

Our Company cannot assure investors that any required approval from the RBI or any other
Government agency can be obtained on any p&titerms or at all.

Your ability to sell your Equity Shares to a resident of India may be subject to delays if RBI
approvalis required.

Under current Indian regulations and practice, approval of the RBI is required for the sale of
Equity Shares by a meresident to a resident of India unless the sale is made on a stock
exchange in India through a stock broker registered with SEBI at the market price or in
accordance with the terms of the pricing guidelines specified by the RBI in case of an off
market tansfer. The conversion of the Rupee proceeds from such sale into foreign currency
and the repatriation of that foreign currency from India also require approval of RBI. As
foreign exchange controls are in effect in India, the RBI will approve the priediah

Equity Shares are transferred based on a specified formula and a higher price per Equity
Share may not be permitted. Approvals required from the RBI or any other government
agency may not be obtained on terms favourable to aesident investor cat all. Further,

prior to the repatriation of sale proceeds, a no objection/tax clearance certificate from the
income tax authority or the provision of an undertaking in the prescribed format along with a
certificate from an accountant would be requil&e cannot guarantee that any approval will

be obtained in a timely manner or at all. Because of possible delays in obtaining requisite
approvals, investors in the Equity Shares may be prevented from realizing gains during
periods of price increases or liinig losses during periods of price declines.

Holders of Equity Shares could be restricted in their ability to exercise-@mgtive rights

under the applicable securities of any relevant jurisdiction and could thereby suffer future
dilution of their owneship interest.
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Under the Companies Act, any company incorporated in India must offer its holders of equity
shares premptive rights to subscribe and pay for a proportionate number of shares to
maintain their existing ownership percentages prior togbgaince of any new equity shares,
unless the premptive rights have been waived by the adoption of a special resolution by
holders of thredourths of the shares voted on such resolution, urdessCompanyhas
obtained Government approval to issue witheuch rights. However, if the law of the
jurisdiction that you are in does not permit the exercise of suelrpptive rights without us
filing an offering document with the applicable authority in such jurisdiction, you will be
unable to exercise suchegemptive rights unless we make such filing. We may elect not to
file an offering document in relation to peeptive rights otherwise available by Indian law

to you. To the extent that you are unable to exercisempive rights granted in respect of
the Equity Shares, your proportional interests in us would be reduced.
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USE OF PROCEEDS

The proceeds from the Issue are estimated to be approximatdly]Rdillion before deducting the
estimated expenses of the Issue. Subject to compliance with appliaaisleand regulations, we
intend to use the net proceeds received fthenlssue towardscurring capital expenditure, debt
repayment, working capital requirements, investment in research and development activities, general
corporate purposesd any purpse not prohibited by applicable laws.

In accordance with the policies set up by our Board, our management will have flexibility in
deploying the proceeds received by us from the Issue. Pending utilization for the purpose described
above, we intend to tgmorarily invest funds in interest or dividend bearing liquid instruments
including money market mutual funds and term deposits with banks or financial institutions. Such
investments would be in accordance with the investment policies approved by thdrBoatithe to

time. We will not deploy any part of the issue proceeds in the equity markets, either directly or
indirectly.
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CAPITALISATION

The Issue has been authorised and approved by our Board on August 25, 2009. Further, this Issue is
authorized by apecial resolution adopted by our shareholders pursuant to Section 81(1A) of the
Companies Act on September 29, 2009 at its AGM. Upon the completion of the Issue, our Board shall
pass a resolution authorising the Allotment of the Equity Shares pursuhbigt kssue. The following

table sets forth our capitalisation as of MarchZ11Q based on our Standalone Financial Statements

and as adjusted to reflect the receipt of the net proceeds of the Issue and the application thereof.

This table should be rdain conjunction with the financial statements and the related notes, the
chapt erMatniatgleene n fido s Di scussion and Analysis of
Operation® and ot her financi al statements ainaly i nf o
Placement Document. The information set out below has been prepared in accordance with Indian
GAAP.

As at March 31,2010(Rs. inMillion )

Pre- Issue Post Issue*

SHAREHOLDERG6S FUNDS
Equity shares of par value Rs. 18ach 188.87 [, ]
Reservesind Surplus 4,615.94 [, ]
Tot al Sharehol dersé6 Funds | 4,804.81 [, ]

[ 1]
LOAN FUNDS
Secured Loans 4,040.86 [, 1
Unsecured Loans 1,697.74 [, ]
Total Debt (B) 5,738.60 [, 1
Total Debt/ Equity Ratio (B/ A) 1.19 [, ]

*details to be inserted in thdd@ement Document.

Notes:Our Company6s s har % fodeiteg sharasl of valued298,aD@.sTheSe9 , 5
shares were issued as part of our Initial Public Offering in 2800 were forfeited in the financial

year ended March 31, 2004 hese fdeited shares have not been reissued or cancelled as on date.
These forfeited shares have been reflected in the balance sheet of our Company for the financial year
2007 2010in accordance with Schedule VI Part 1 of the Companies Act.
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MARKET PRICE INFO RMATION

Our Equity Shares have been listed on BSE and on NSE from April 20, P@®Gtock market data

given below is for periods subsequent to such datmud€ o mpany 6 s

Shares

ar e

the BSE and NSE, the stock market data has been gefarately for each of these stock exchanges.

As of June 30, 210, the Company hatlg,857,48@&quity Shares outstanding.

A. The following tabls set forth reported high and low closing prices of our Equity Shares on the
BSE and the NSE and the number ofiiggshares traded on the days when such high and low
prices were recorded, for the fiscal years 2@0®9and 2010

BSE
Year Date High  Volume Volume Date Low Volume Volume Average
Ending (Rs.)* ondate ondate (Rs)* ondate ondate Price
March of High  of High of Low of Low (Rs.)**
31 (No. of (Rs. in (No. of (Rs. In
shares) Million) shares) Million)
2010 March 23, 383 28,469 10.57  April 191 3,136 0.64 280.24
2010 28,
2009
2009 April 03, 387 1,449 0.55 March  209.8 7,299 1.63 294.o0r
2008 16,
2009
2008 September 470 25,871 11.66 March 316.35 1,677 0.56 401.37
18, 2007 26,
2008
*Yearly High and low prices are based on the daily high and daily low prices respectively
**Average of daily closing prices
Source: www.bseindia.com
NSE
Year Date High  Volume Volume Date Low Volume Volume Average
Ending (Rs.)* ondate ondate (Rs.)* ondate ondate  Price
March of High  of High ofLow ofLow  (Rs.)**
31 (No.of  (Rs.in (No. of (Rs.
shares) Million) shares) Million)
2010 March 23, 382 54,44 20.2  April  165.75 16,118 3.11 279.72
2010 28,
2009
2009 April 16, 399.95 1,582 0.60 March 193.65 450 0.10 294.66
2008 09,
2009
2008 September 474 60,494 27.12 March 319 29,126 10.09 402.41
18, 2007 24,
2008

*Yearly High and low prices are based on thaly high and daily low prices respectively

**Average of daily closing prices
Source: wwwiseindiacom

B. The following tables sets forth reported high and low closing prices of our Equity Shares on the
BSE and the NSE and the number of Equity Sharesdran¢he days of such high and low prices
were recorded, and the volume of securities traded in each month during the last six months
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BSE

Date High  Volume Volume Date Low Volume Volume Average
(Rs.)* ondate ondate (Rs.)* ondate ondate (Rs.)**
of High  of High of Low  of Low
(No.of (Rs.in (No.of (Rs.in
shares) Million) shares) Million)
February, February 373 18,358 6.73 February 311.55 3,463 1.09 340.77
2010 22,2010 05, 2010
March, March 383 28,469 10.57 March 335 526 0.19 362.96
2010 23,2010 16, 2010
April, April 09, 408 227,354 89.94 April 07, 352 3,201 1.15 369.26
2010 2010 2010
May, May 04, 382 9,582 3.53 May 25, 348 16,720 597 358.94
2010 2010 2010
June, June 28, 365.9 1,436 0.51 June?29, 346.6 861 0.30 354.97
2010 2010 2010
July, 20D July 26, 366.0 6,842 2.49 July 8, 346.6 899 0.32  356.30
2010 2010
*MonthlyHigh and low prices are based on the daily high and daily low prices respectively
**Average of daily closing prices
Source: www.bseindia.com
NSE
Date High  Volume Volume Date Low Volume Volume Average
(Rs.)* ondae on date (Rs.)* ondate ondate (Rs.)**
of High  of High of Low  of Low
(No. of (Rs. (No. of (Rs.
shares) Million) shares) Million)
February, February 373.35 47,239 17.36 February 292.30 18,862 6.87 340.81
2010 22,2010 26, 2010
March, March 382 54,447 20.2 March 351.75 3,561 1.29 362.59
2010 23,2010 22,2010
April, April 09, 408 390,619 154.73 April06, 335.3 2,052 0.74  369.47
2010 2010 2010
May, May 04, 382.3 11,632 429 May 17, 327 2,788 0.99 35856
2010 2010 2010
June, June 08, 364.9 7,430 2.68 June 02, 321.75 41,087 14.58  353.89
2010 2010 2010
July, July 20, 364.35 70,774 26.05 July 5, 347.85 2,048 0.71  356.10
2010 2010 2010
*MonthlyHigh and low prices are based on the daily high and daily low prices riégplgc
**Average of daily closing prices
Source: wwwseindiacom
Notes
. In the above data provided, HighdLow prices are based on daily high and low prices
respectivelyand Average prices abased orthe daily closing prices.
. In case of two days witkame closing, the date with higher volume has been considered.
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C. The following table sets forth the market price of our Equity Shares on the BSE and the NSE on
September 302009which is the first working day following the Board Meeting approving the
Qualified Institutiors Placement oiseptember 29, 2009

BSE NSE
Trade Trade
¢ Turnov ¢ Turnov
Date Ope Hig Lo Clos VLI Ope Hig Clos Vel er (Rs.
e (No. . Low e (No. .
n h w e (Rs. in n h e of in
Shares million) Shares million)
) )
Septemb
er 30, 290 293 286 289. 4,142 1.20 290 294. 285. 286 9,090 2.63
2009 5 9 1 6

Source www.bseindia.com, www.nseindia.com

D. Volume of business transacted during the last six months on the Stock Exchanges.

Month BSE NSE
Total Volume of Total Value of Total Volume of Total Value of
Securities Securities Securities Traded Securities
Traded (No. of Transacted (No. of shares) Transacted
shares) (Rs. in million) (Rs. in million)
February 2010 197,831 68.13 368,637 127.66
March 2010 199,628 73.77 256,409 94.69
April 2010 330,609 128.88 690163 267.70
May 2010 99,712 36.05 132,570 47.68
June 2010 122,964 43.67 227,789 80.79
July 2010 408,269 64.79 589,204 210.67
Total 1,359,013 415.29 2,264,772 829.19

Source: www.bseindia.com, www.nseindia.com
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DIVIDEND POLICY

Under the Companies Actinless the board of directors of a company recommends payment of
dividend, the shareholders at a general meeting have no power to declare any dividend. The
shareholders at a general meeting may declare a lower, but not higher, dividend than that
recommende by the board of directors ofur CompanyDividends are declared on a {srare basis

of a company's shares. The dividend recommended by the board and approved by the shareholders at
a general meeting is distributed and paid to shareholders in propiarttba paidup value of their

shares as on the record date for which such dividend is payable. In addition, as is permitted by the
Articles of Association of our Company, our Board may declare and pay interim dividends. Under the
Companies Act, dividendsan only be paid in cash to shareholders listed on the register of members
on the date, which is specified as the "record date" or "book closure date". No shareholder is entitled
to a dividend while any lien in respect of unpaid calls on any of his sikavatstanding.

Our Company has paid / declared the following dividend on Equity Shares in the year ended March
31, 2009. The following table sets forth the cash dividends paid / declared on the Equity Shares during
the last three financial years:

Financial Face Dividend per Equity Share Amount of dividend Rate of
Year value (Rs.) declared (exclusive of tax) Dividend
(Rs.) (Rs in Million )
200809 10 2.50 47.14 25%
200708 10 2.50 47.14 25%
200607 10 2.50 46.62 25%

The Board of Directors of our Cgany has, in the Board meeting held on August 18, 2010,
recommended that dividend at the rate of 30% be paid to the Members of our Company for financial
year ended March 31, 201The form, frequency and amount of future dividends on the Equity
Shares willdepend upon our Company's earnings, cash flow, financial condition and other factors and
shall be at the discretion of our Board and subject to approval of the shareholders of our Company.
There is no assurance that any future dividends will be declaneaia or that the dividend amount

per Equity Share will not be decreased.
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INDUSTRY OVERVIEW

The information set forth in this chapter is based on publicly available information, which has not
been independently verifidoy our Company or the GBRLMto the Issue, or any of their respective
affiliates and advisors. Nond as, the GEBRLM or any other person connected with the Issue has
verified this information. Industry sources and publications generally state that the report has been
published for gearal information purposes and that the information contained therein has been
obtained from sources generally believed to be reliable, but their accuracy, completeness and
underlying assumptions are not guaranteed and their reliability cannot be assuteateordingly,
investment decisions should not be based on such information. Several reports also expressly disclaim
legal responsibility and liability of the person / organization preparing the report for any loss or
damage resulting from the contentssoth reportsAccordingly, we and the GBRLM do not take

any responsibility for the data, projections, forecasts, conclusions or any other information contained
in this section. Certain information contained herein pertaining to periods prior to the alate
Preliminary Placement Document is presented in the form of estimates as they appear in the
respective reports/ source documents. The actual data for those years may vary significantly and
materially from the estimates so contained. Please also referhtca pt er t it l ed Al ndu
Datao in the Preliminary Pl acement Document .

Pharmaceutical Types

The main types or categories of pharmaceuticals are APIs and formulations. APIs, also known as bulk
drugs, are the medicinally active ingredients i@ made into a formulation or dosage form. The

gl obal API mar ket can broadly be di v-ieguatddoi nt o
emergingdéd markets. The emerging mar kets offer |
with respect to the qualification process and intellectual property rights. The developed markets, such
as the United States and Europe, have high regulatory entry barriers in terms of cGMP and approved
facilities. As a result, there is a premium for qualityg aegulatory compliance along with relatively
greater stability for both volumes and prices. Recently, the competitive environment for the API
industry has undergone significant changes. These changes included increased competition from
companies based imdia and China and increasing trends of consolidation in the global generic
industry, with some of the key generics companies beginning to strengthen theiusi API
development capabilities.

Formulations, which are sometimes referred to as dosagmes.faare pharmaceuticals that are
administered to or taken by the patient. Formulations may be sold either by prescriptiontheover
counter. Specialty prescription formulations are brands in chronic therapy areas such as psychiatry,
neurology, cardiovastar and diabetology which are sold to the patient on prescription, unlike over
the-counter medication which is sold directly.

Intellectual Property

The nature of the pharmaceutical industry in each country is influenced by the availability of
protectionfor intellectual property. Pharmaceutical products can be protected by patents in a number
of ways. Two of these include:

Product patentsPharmaceutical product patents protect a particular molecular structure, compound,
combination, composition, prodiicformulation, dosage form, and in most jurisdictions, prevent
anyone else from making, using, offering for sale and selling a pharmaceutical product that embodies
the patented molecular structure, compound, combination, composition, product, formdiztege

form, without permission, often for a period of 15 to 20 years. Developed markets such as the United
States, Canada and the United Kingdom recognise product patents.
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Process patent®harmaceutical process patents protect only the method by avpicdduct is made,

not the molecular structure of the product itself. If someone can make the same product by a different
nortinfringing process (often referred to as designing around or reverse engineering, which uses skills
in process chemistry and praduwlevelopment to bring bulk actives and formulations to market), the
holder of a process patent cannot prevent the product from being reproduced. Emerging markets have
not historically recognised product patents, but do recognise process patents.

Most developed markets such as the United States and Europe recognise product patents as well as
process patents. These markets typically provide the innovator with patent protection of 20 years from
the date of filing the patent application. India was amondattgeest markets within this category in

2005, when its patent regime changed.

Many emerging mar ket s, including I ndia, have |
WTO members, these countries are required to accept the provisions of the Ggneeahekt on
Tari ff and Trade (AGATTO) . GATT provisions re

patent protection to innovator companies. The WTO permits emerging markets a transition period to
adapt their legislation to introduce product pagmoetection gradually. The transition period for India
expired on January 1, 2005.

Although, due to GATT provisions, we believe that emerging markets will in time become more
regulated in terms of intellectual property protection, these markets curréotly pnarmaceutical
companies to manufacture, launch and market reproductions of drugs that are patented in the
developed markets. As a result, more than one company markets the same product. Products that are
marketed by different companies but which emtthe same active ingredients are known as
generics. Generics that are marketed under different brands by different companies are known as
branded generics. Producers of generic drugs may sell their products in emerging markets (until those
markets recagjse product patents) and in developed markets where the patent has expired or has been
found invalid or unenforceable.

Branded vs. Generic Drug Life Cycle
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lllustrative Representation
The Indian Pharmaceutical Market

As per ORGIMS, the Indian pharnweutical marke({IPM) was valued at R100.52billion for the
twelve months period endin@ecember 312009, growing byl7% from Rs. 342.34 billion for the
twelve months period endinecember 3120@8. The incremental value in the IPM, doubled this
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year,from a previous yearly average of Rs. 30 billion to Rs. 58 billion, a phenomenal increase given
the global macroeconomic slowdown.

The acute segment was valued at 25.52billion as per thddecembei2009 Moving Annual Total
(MAT), showing a yo-y growth of 16% whereas the chronic segment was valued at1B499
billion and showea y-0-y growth of 1%.

Growth Drivers for the Indian IPM

The fundamental growth drivers for the Indian Pharmaceutical Market are as follows:

Sustained increase in GDP

Steble healthcare spends

Increase in life expectancy

Increase in chronic ailments

Rapid urbanization

Increase in prescription contribution from specialists due to increased patient awareness
Distinct trend of acquisitions collaborations between Indian anduMnational companies are
likely to increase

Entry of private sector hospitals will change increase access to medical assistance

e Entry of private insurance companies will change the fundamentals of healthcare spending

Key therapeutic areas of the Indi@marmaceutical Market:

Rank (G/L Therapy val. Vval. Gr. No. of Avg. Val. /NI
over last year) Contri. % % NIs (Rs. cr.)

IPM Rs. 40052 cr. 17 3773 0.69

Anti-infectives 17.4 14 495 1.13

2 Cardiac 11.3 18 337 0.51

3 Gastro-intestinal 10.9 18 448 0.45

4 Respiratory 8.9 19 356 0.67

5 Pain / Analgesics 8.7 17 451 0.60

6 Vitamins / Minerals / Nutrients 7.8 17 275 0.98

7 Gynaecology 5.7 17 231 0.77

8 (+1) Derma. 5.6 21 329 0.62

9 (-1) Neuro / CNS 5.6 20 206 0.51
10 Anti-diabetics 5.4 21 105 1.43

Source: ORG IMS, Market Intelligence, MiYear Report December 2009
N.I = New Introduction

e The top ten therapiesf the IPM have remained constant over fasir years and consistently
contributedo 87% oftheIPM

e Anti-infectives continued to dominate the IPM consistently contributidg Xo value and
growing at double digit growth rates

e New Introductions driven growth was the highest for the therapeutic categories-trfifantives,
Anti-Diabetics and Vitamins / Minerals / Nutrients

e Amongst the top ten therapies in IPM, Dermatology gained 1 rank to position itself at rank 8
displacing Neuro / CNS.

Growth Drivers across Key therapies:
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Volume Growth:

e There was a significant improvement in the volumes of both old and new products for most of the
therapies

e Pain / Analgesics and Vitamins / Minerals / Nutrienished around volume elgrowths of last
year to positive growth rates

Price-led Growth:

e Most of the theraps capitalized on price increase. The highest price increase was observed in
respiratory followed by Gynaecology and Pain / Analgesics therapy.

e A major price drop was obsegst in the Antilnfectives therapy especially in the top 10 molecules
of the therapy. These top 10 molecules made up for almost half the value of the therapy;
essentially being Cephalosporins solids.

New Introductions:

e The key growth driver for most of tHberapeutic areas was new introductions. Amongst the top
five therapies, Antinfectives showed the highest new introduction growth.

e Maximum number of products were launched in Antectives @95 followed by Pain /
Analgesics (81) and Gastrantestina (448).

e Theaveragevalue per new introduction was highest for Aditibetics (Rs1.30 cr.) followed by
Anti-infectives (Rs. 1.13 crgndVitamins / Minerals / Nutrients (Rs. 0.98 cr)

¢ In Anti-infectives, Cephalosporin210 registerechighest numberfonew launches followed by
Ampicillin /Amoxycillin (73) and Quinolones3R).

e In the pain / analgesics therapy, Lornoxicam, Etodolac and Thiocholchicoside based formulations
were the growth drivers

¢ In the Gastrantestinal therapy, Rabeprazole continueaitoact new brands with 36 NIs during
the December 609 MAT period followed closely
NlIs, while average value per NI was highest for Domperidone+Omeprazole combination-(Aciloc
RD Rs. 14.2 cr.)

Anti-Infectives seqnmé:

e Anti-Infectives continued tbe the largest contributor to the IPdgntributing I7.4% to its value
sales for th&ecembel009 MAT

e Majority of the Indian companiesd growth was
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e Anti-Infectives also continued twitness maximum activity in new introductions, price changes
and volume trends

e Anti-Infectives grew byL4% in value terms as p&ecembe2009 MAT as compared to the same
period last year making it a R9.88billion therapeutic segment

e The segment ha$54 brands with sales in excess of Rs. 10 crawith the highest revenue
garnering brangbeing Augmentirwhich has sales of around R89crores

e Cephalosporins contributed the most (44%) to the -Mfgictives therapy with 21% volume
growth, driven predminantly by the combination therapy

e Among oral preparations, other molecules that contributed to growth were Cefpodoxime and
Cefixime based combinations, while the injectables segment growth was driven by Penams and
Sulbactum based Cephalosporin / Periicill

e Among the top 25 Companigs this segmenthigh growth rates were observed for Hetero
Healthcare (CAGR 58%), Elder Pharma (CAGR 33%), Piramal Healthcare (CAGR 26%), Indoco
(CAGR 25%) and Wockhardt (CAGR 24%)

e 16 companies out of 274 companies operatingnti-infectives therapy added an average of Rs.
20 cr. or more in this therapy

¢ While the relative contribution of town classesthi@ Antiinfectives segmendlid not change,
Metros led with a value growth of 24

e The molecules in the Antnfectives thespy can be classified under the following Growth &
Turnover matrix:

The top 3 moleculas under each segment are: High Turnover: > Rs. 55 cr.

High CAGR (over 3 years): >12%

HIGH TURNOVER / LOW CAGR HIGH TURNOVER / HIGH CAGR

CEFTRIAXDONE INJECTABLES AMOXY, & CLAV, SOLIDS

AMOXYCILLIN ORAL SOUDS CEFIXIME + CLAVULANIC ACID POTASSIUM SALT SOUDS
CIPROFLOXACIN ORAL SOLIDS CEFTRIAXONE DISODIUM + TAZDBALCTAM SODIUM

SALT INJECTABLES

LOW TURNOVER / LOW CAGR LOW TURNOVER / HIGH CAGR
CHLORAMPHENITDL S0OLIDS AMOXIOLLN TRIHYDRATE + DICOLOXACILLIN SODIUM
RORFLOXACIN QRAL SOUIDS SALT Z0UDS

CLOXA & AMOXY.COMB.S0OLID LINEZDLID

GEMIFLOXACIN

Source: ORG IMS, Market Intelligence, MiYear Report June2009

Il. Cardiac segment:

e The Cardiac segment continued to be the second largest contributor to the IPM, contributing
11.3%to its value sales for the December 2009 MAT

e The cardiac segment registered sales of 423 billion as per theDecember2009 MAT
recording a value growth oB% as compared to the year ago period

68



e This high growth was fuelled biyactionin the Hypertersion and Lipid managemensegments

andanincrease in patient awareness, diagnosis and treatment

e Cardiac therapy growth was attributechw introductionsupward price movement and increase

in volume from the older brands

e The segment ha$l10 brands withsales in excess of Rs. 10 cromeih the highest revenue

garnering brand, beingtorvaswhich has sales of around FR€ crores

e Metros continued to be a strong market by gaining market share by t#ciarent 39%with a

growth rate of 2%

e The moleculesn the Cardiac therapy can be classified under the following Growth & Turnover

matrix:
The top 3 molecules under each segment are: High Turnover: = Rs. 26 cr.
High CAGR [owver 3 years): >18%
HIGH TURNOVER / LOW CAGR HIGH TURNOVER f HIGH CAGR
LOSARTAN ATORVASTATIN
AMLODIPINE TELMISARTAN
LOSARTAN + HYDROCHLORTHIAZIDE TELMISARTAN + HYDROCHLORTHLIAZIDE
LOW TURNOVER / LOW CAGR LOW TURNOVER / HIGH CAGR
CARVEDILOL AMLODIPINE + METOPROLOL
ANTIARRHYTHMICS AMLODIPINE + TELMISARTAN
LOSARTAN + ATENOLOL HYDROCHLORTHIAZIDE + OLMESARTAN

Source: ORG IMS, Market Intelligence, MitYear Repori June2009

GastreIntestinal segment:

e Gastroeintestinal therapy is ranked 3rd and is dominated by Acidi®&isorder management
therapy with lower contribution from niche therapy areas as compared to other therapy areas

e The Gastrdntestinal (Gl) segment registered sales of4&3347 billion as per thdecembef009
MAT recording a value growth of8% as corpared to the year ago period

e The segment haS80 brands with sales in excess of Rs. 10 croméh the highest revenue
garnering brand in this categdrgingZinetacwith sales of around RS2 crores

e The molecules in the Gasthotestinal therapy can beadsified under the following Growth &
Turnover matrix:
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The top 3 molecules under each segment are:

HIGH TURNOVER / LOW CAGR
RANITIDINE DRAL SOLDS
OMEPRAZOLE ORAL 50UDS

DIGEST. INC. ENIYME LQUIDS

LOW TURNOVER / LOW CAGR
HYQSCINE
RACECADDTRIL

CHINOFORM

High Turmower: > Rs. 22 cr.
High CAGR (over 3 years]): >11%

HIGH TURMNOVER / HIGH CAGR
RABEPRAZOLE + DOMPERIDONE
PANTOPRAZOLE + DOMPERIDONE

OMEPRAZOLE + DOMPERIDONE

LOW TURNOVER / HIGH CAGR
CAMYLOFIN HYDROCHLORIDE + PARACETAMOL
DICYCLOVERINE + DL/SIMETHICONE

FICOSULFURIC ACID DISODIUM

Source: ORG IMS, Market Intelligence, MiYear Report June2009

IV. Respiratory segment:

e The Respiratory segment registered sales of RZ6dillion as per theDecember2009 MAT
recording a vale growth of 3% as compared to the year ago period

e The segment ha65 brands with sales in excess of Rs. 10 croméh the highest revenue
garnering brand in this categdrgingCorexwith sales of around Rs82 crores

¢ Cough and cold management, Aaliergics and Asthma Management are the key categories in

the Respiratory therapy

o 72% of the therapy was contributed by the combination portfolio

e Metros continued to lead the Respiratory therapy with increase in market share by a percent and
25% growth primdly due togood support from Inhaler Asthma management

e The molecules in the Respiratory therapy can be classified under the following Growth &

Turnover matrix:
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The top 3 molecules under each segment are:

HIGH TURNOVER / LOW CAGR
COUGH PREP. ETHICALS

COLD PREP. S0OLIDS

BROMHEXINE HYDROCHLORIDE +

SALBUTAMOL SULFATE LIQUIDS

LOW TURNOVER / LOW CAGR

SALBUTAMOL S0LIDS
BAMEUTEROL HYDROCHLOR IDE + MONTELUKAST COME S0LIDS.

CETIRIZINE ORAL LIQUIDS

V. Pain/ Analgesics segment:

High Turnover: > Rs. 33 cr.
High CAGR [over 3 years): > 11%

HIGH TURNOVER j HIGH CAGR
FORMOTERAL + BUDESONIDE INHALANTS

COLD PREP. LQUIDS
LEVOCETIRIZINE HYD ROCHLORIDE +

MONTELUKAST SODIUM SALT

LOW TURNOVER / HIGH CAGR
AMYLMETACRESOL + DEXTROMETHORPHAN HYDROBROMIDE
BUDESONIDE INJECTABLES

LORATADINE

e The Pain / Analgesics segment registered sales 0846 billion as per thd&ecember2009
MAT recording a value growth of7% as compared to the year ago period
e The segment ha67 brands with sales in excess of Rs. 10 croméh the highest revenue
garnering brand in this categdsgingVoveran which has sales ofoand Rs. &6 crores
¢ The Metros led the Pain / Analgesics therapy with a gain of market share by 2% and 24% growth
¢ The molecules in this therapy can be classified under the following Growth & Turnover matrix:

The top 3 molecules under each segment are:

HIGH TURNOVER / LOW CAGR
DICLOFENAC SODIUM SALT + PARACETAMOL
NIMESUUDE + PARACETAMOL SOLIDS

DICLOFENAC ORAL S0UDS

LOW TURNOVER / LOW CAGR
IBUPROFEN ORAL S0LIDS
PENTAZDCINE LACTATE INJECTABLES

TRAMADOL ORAL S0LIDS
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High Turnower: > Rs. 38 cr.
High CAGR (over 3 years): =»9%

HIGH TURNOVER / HIGH CAGR
CALCITRIOL + CALOWUM CARBONATE + ZINC SULFATE
LORMOXICAM

NSAIDS

LOW TURNOVER / HIGH CAGR
EPERISONE HYDROCHLORIDE
THIOOOLCHICOSIDE ORAL S50UDS

NIMESULIDE + PARACETAMOL LIQUIDS



Patent Protection

The Indian pharmaceuticaddustry has traditionally focused on drugs that are no longer protected by
patents or that have no patent protection in India. India had implemented process patents in 1970,
whereby patents are granted to the process of manufacture of a drug andpmotitice itself. As a

result, if a drug company could find an alternative process to produce the same formulation as a
competitor that company could sell its product in India without being subject to patent infringement
suits. This has enabled Indian phacewtical companies to manufacture and market patented drugs
by designing around the patented processes without incurring the initial cost of drug development and
clinical research. This, along with low manufacturing costs, has allowed Indian pharmaceutical
companies to enjoy a significant advantage in production cost over their foreign competitors both in
India and other emerging markets. As a result of such lower costs, multinational corporations are less
able to compete effectively against Indian compaimiehose markets.

In 1995, under GATT, India became a signatory to the Trade Related Agreement on Intellectual
Property Rights (ATRIPSO0). This agreement requ
process patents. The new regime provides

e recognition of product patents for 20 years as opposed to the previousysavemotection for
process patents;

e patent protection to be extended to cover imported products, which was not previously the case;
and

e under certain circumstances, thedmm of proof in case of infringement of process patents may
be transferred to the alleged infringer.

India was granted a terear grace period to comply with product patent laws under the WTO
agreement. On March 22, 2005, the Government passed the Pgtemadment) Act 2005,
introducing a product patent regime for food, chemicals and pharmaceuticals in India. The
amendment specifically provides that new molecules for which a patent was applied in India on or
after January 1, 1995 and for which a patengranted cannot be manufactured or sold in India by

other than the patent holder and its assignees and licensees. Pursuant to the amendment, when a paten
is granted in respect of an application filed after January 1, 1995, the patentee shall ontiedea@nti

receive reasonable royalties from enterprises which have made significant investment; were producing
and marketing the concerned product prior to January 1, 2005; and which continue to manufacture the
product covered by the patent on the date afigof the patent.

In view of the usual time frame within which a patent application proceeds through the process of
grant, patented drugs entered the market from 2007. The period of the patent is calculated from the
date of filing of the relevant pateapplication for a period of 20 years from that date.

Drugs patented internationally prior to 1995 are not covered by the new patent laws. Indian
companies are expected to be able to reproduce all compounds described by patents issued prior to
1995. On aveage, it takes approximately ten to 15 years for a drug to come to market. Even with new
technologies, it is expected that drug development time will be at least seven to ten years for a
compound patented based on an application filed prior to 2005 to tte@enarket. As a result, it is
unlikely that the product pipeline of Indian companies for drugs reproduced through designing around
process patents will end immediately.

Industry Growth
New product launches are likely to witness a slowdown after ayéans due to the adoption of the

new product patent regime. According to ORG, retail formulation sales have been growing at an
average of 11.2% during the twelsgonths period ended June 2009. Indian pharmaceutical
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companies have undertaken capital expenes in recent years, with most of the capital expenditures
targeted at developing USFDBdpproved plants in anticipation of large patent expiries.

Cost Competitiveness

India is seen in the global pharmaceutical market as an attractive base to sdkraetibes and
intermediate pharmaceutical ingredients. This is primarily due to thedstvmanufacturing base
available in the country. Indian players have demonstrated skills in chemical synthesis and process
engineering. Infrastructure costs and equiptncosts are typically considerably lower than in other
countries due to strong competition in the domestic industry. Consequently, bulk actives, even for
mature, offpatent products, typically have manufacturing costs that are significantly lower than in
developed markets.

R&D Strengths

I ndiadébs strengths in R&D | i e i ncodtihfeastructmre. intia y 6 s
has one of the largest Englisheaking scientific bases in the world, with several leading biology and
chemistry istitutes with capabilities in organic chemical synthesis and natural products screening.
These institutes include the National Chemical Laboratory, the Indian Institute of Chemical
Technology, the National Institute for Immunology and the Central DrugaRésistitute.

Branded Generics Market

It is common to find many versions of the same drug marketed in India by different pharmaceutical
companies under their own brands. Brand promotion and marketing are important competitive factors,
and the first comany to launch a generic version of a particular product tends to take a significant
share of the market. For this reason, speed to market is considered critical for gaining market share.
Entry barriers are, however, high for brands from reputed compasie®ll as products in specialty
therapy areas where the treatment is critical or lifelong, as a prescription in these therapy areas is less
likely to be switched. Similarly, products involving differentiated technology are less likely to be
switched, andnay command a premium over other products. Generic products with popular brands
can gain significant market share and can command significant pricing premiums over similar
products marketed under different brands. Thus, pharmaceutical companies expéderatnas
resources on building brands and strengthening relationships with doctors.

Biotechnology Market

The Indian biotechnology industry is expected to experience growth primarily resulting from an
increase in the number of new products over the pasyéars, increased capital investment, and the
increasing R&D collaborations of Indian companies with foreign and domestic firms. Factors
contributing to the growth of the biotech industry in India include the low cost of manufacturing as
compared to thasin developed markets, and government support of the emerging biotech industry in
India.

Government Price Controls

The NPPA, an independent public authority established by the Indian Government, has the authority
to fix the prices of active pharmaceuatidingredients and formulations. The NPPA has traditionally
imposed price ceilings on drugs which are considered to be essential for public health, or of use in
national health programmes such as the blindness treatment programme or the tuberculosis
eradi@tion programme. These price ceilings require drug manufacturers to sell the controlled
products below a set price, which is periodically revised, depending largely on raw material costs. If a
company seeks to revise the price of its drug, an applicagsntd be made to the NPPA in a
prescribed format. The NPPA also independently monitors and revises prices.
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Lack of Health Insurance and Traditional Remedies

Due to lower average income levels compared to those in more developed countries, such as the
United States and Europe, the majority of the Indian population is unable to afford modern medicine.
Many people, particularly those living outside major cities, still rely mainly on traditional herbal
remedies and healing methods, and do not have readysatresodern medical treatment and
pharmaceutical products due to the limited healthcare infrastructure in the country. India has third
party healthcare payment systems, but these systems are not adequate to cover the entire population.
Consequently, a sidficant portion of patients are responsible for their own healthcare expenses. This,
coupled with low per capita income in India, has constrained market growth. However, per capita
income has increased in recent years. Changing demographics and annigceseeieness of
pharmaceuticals (particularly for chronic ailments) are expected to add-tagitxr drug use and
market growth in the future.

Fragmented Nature of the Industry

Indi ads patent regi me has r esul tmaceutical markebfow e nt
generic drug producers. Consequently, the Indian formulation market is highly fragmented with the
largest firm having a share of only 5.38% as of June 30, 2009 as per the ORG data. This leads to
considerable pricing competition betve pharmaceutical companies in India. It is estimated that
there are approximately 131 medium to large scale pharmaceutical companies operating in India
having annual nationwide sales over Rs. 250 million, based on the ORG data up to June 30, 2009, and
seweral thousand smaller enterprises. As of March 31, 2009, approximately 81.2% of the Indian
pharmaceutical market was serviced by Indian companies, and the remaining 18.8% by multinational
companies, according to ORG.

U.S. Regulatory Approval

All pharmaceitical manufacturers that sell products in the United States are subject to extensive
regulation by the U.S. federal government, principally pursuant to the Federal Food, Drug and
Cosmetic Act, the HatelVaxman Act, the Generic Drug Enforcement Act andeotfederal
government statutes and regulations. These regulations govern or influence the testing,
manufacturing, packagintgabelling storing, recorékeeping, safety, approval, advertising, promotion,
sale and distribution of products. The U.S. FDA hdsrsive enforcement powers over the activities

of pharmaceutical manufacturers. Noompliance with applicable requirements can result in fines,
criminal penalties, civil injunction against shipment of products, recall and seizure of products, total
or patial suspension of production, sale or import of products, refusal of the U.S. government to enter
into supply contracts or to approve new drug applications and criminal prosecution. The U.S. FDA
also has the authority to deny or revoke approvals of @ttige ingredients and dosage forms and the
power to halt the operations of noomplying manufacturers. Any failure by us to comply with
applicable U.S. FDA policies and regulations could have a material adverse effect on the operations in
our generics kginess.

U.S. FDA approval of an Abbreviated New Drug Application is required before a generic equivalent
of an existing or referenced brand drug can be marketed. The ANDA process is abbreviated because
when processing an ANDA, the U.S. FDA waives the ireguent of conducting complete clinical
studies, although it normally requires {ai@ailability and/or bieequivalence studies. An ANDA may

be submitted for a drug on the basis that it is the equivalent of a previously approved drug or, in the
case of a n& dosage form, is suitable for use for the indications specified.

An ANDA applicant in the United States may be required to file a Drug Master File. A Drug Master
File is a master document that contains specific information on an API and is filed wibAh®
support regulatory requirements in the filing of an ANDA. In the United States, five types of Drug
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Master Files can be submitted, each covering specific information from manufacturing facilities for
the specific API to proposed packaging material.

An ANDA applicant in the United States is required to review the patents of the innovator listed in the
U.S. FDA publication entitled Approved Drug Products with Therapeutic Equivalence Evaluations,
popularly known as t he #fOrriae agréficaion. oTkeredare aevedal ma k
different types of certifications that can be made. A Paragraph IV filing is made when the ANDA
applicant believes its product or the wuse of
listed in the Orang Book or where the applicant believes that such patents are not valid or
enforceable. The first generic company to file a Paragraph IV filing may be eligible to receive a six
month marketing exclusivity period from the date a court rules the patenalgliov not infringed. A
Paragraph lll filing is made when the ANDA applicant does not intend to market its generic product
until the patent expiration. A Paragraph Il filing is made where the patent has already expired. A
Paragraph | filing is made whehe innovator has not submitted the required patent information for
listing in the Orange Book. Another type of certification is made where a patent claims a method of
use, and the ANDA applicantds pr opos e dinovamwmb el d
has listed more than one patent in the Orange Book, the ANDA applicant must file separate
certifications as to each patent. Generally, Paragraph IV and Paragraph lll filings are made before the
product goes off patent and Paragraph Il and Paradfings are made after the patent has expired.

European Registrations

The activities of pharmaceutical companies within the European Union are governed by Directive
2001/83EC as amended. This Directive outlines the legislative framework, includitegéh basis of
approval, specific licensing procedures, and quality standards including manufacture, patient
information and pharmaceutical company vigilance activities. Prior approval of a Marketing
Authorisation is required to supply products withine tHEuropean Union. Such Marketing
Authorisations may be restricted to one member state then recognised in other member states or can
cover the whole of the European Union, depending upon the form of registration elected.

Unlike in the United States, theieeno regulatory mechanism within the European Union to challenge
any patent protectionnor is any period of market exclusivity conferred upon the first generic
approval. In situations where the period of exclusivity given to the branded product exgfes b
their patent expires, the launch of our product would then be delayed until patent expiration.
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BUSINESS OVERVIEW

This chapter contains certain statistical information on the Indian pharmaceutical industry, the
Indian economy and the global pharmateal industry. Unless otherwise stated, such statistical
data/ statements are sourced from ORG IMS December 200@QRG IMS March 2010and/ or

ORG IMS May 2010None of us, the GBRLM or any other person connected with the Issue has
verified this infomation. Industrysources and publications generally state that the report has been
published for general information purposes and that the information contained therein has been
obtained from sources generally believed to be reliable, but their accucacgpleteness and
underlying assumptions are not guaranteed and their reliability cannot be assured and accordingly,
investment decisions should not be based on such information. Several reports also expressly disclaim
legal responsibility and liability ofthe person / organization preparing the report for any loss or
damage resulting from the contents of such repéwsordingly, we and the GBRLMdo not take

any responsibility for the data, projections, forecasts, conclusions or any other informattaimedn

in this section. Certain information contained herein pertaining to periods prior to the date of
Preliminary Placement Document is presented in the form of estimates as they appear in the
respective reports/ source documents. The actual data feethears may vary significantly and

materially from the estimates so contained. Pl
Dataod in the Preliminary Pl acement Document.
Overview

Qur Company is one of | ndi a éwith dondnard markgt shpate anr ma ¢
niche therapeutic segmentscludingwo men6s heal t hcar e, wound car e

infectives, life style disease carand nutraceuticalsOur focus on branduilding has enabled us to

build a dominant market share tihese niche therapeutic segmentgth 4 of our products having

market sharein excess of 30% in their respective categori@sr products are prescription only

drugs a majority of which aréargeted at long term chronic theiegga nd A | i f eescargande 0 d i
treatment market segmente are primarily focussed on the domestic markets with approximately
95% of our revenues coming from Indi@e have recently acquired interests in companies in the UK

and Bulgaria in order to diversify our revenue sesrinternationally.

We havealso, over the years, built up a large base ditensing agreementnd strategic alliances
with 24 internationalinnovator companiesoperating in therapeutic segments of interest to our
Companyresulting in a comprehens product basket

We own and operate 6 manufacturing units located across India, with facilities for the manufacture of
pharmaceutical formulations, APdsd intermediateAll our manufacturing units are compliant with
applicable domestic laws. Some ofir manufacturing units are certified under one or more
international quality certification/ regulatory requirements or set up according to international
standards.

Furthermore, our Company has internationalsubsidiay, being Elder International FZCMubai
incorporated under the laws of United Arab Emirat@ar step down Subsidiariesinclude Ebter

Biomeda AD, Elder Bulgari&aOOD and Biomeda 200&80OO0D, incorporated under the laws of
Bulgaria.

Our Strengths

We believe that the following are ourestgths:

Dominant Presence in niche therapeutic segments
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Our Company has, instead of aiming lbe a part of largetherapeutic segmentwith several
competitorsconsciousiylaunched products in niclieerapeuticegmentsWe haveslowly risen from

entry level presence to becoming among the top pharmaceutical companies in these niche segments.
This has enabled us to garner a dominant market share in these niche therapeutic segndeots with

our products having market share in excess of 30% in their tagpeategories.

Successful brand development expertise with a portfolio of segrreading brands

Our products are prescription medications and we believe that successkeéting and brand
development is a key strength of our Compavigny of aur brards including ShelcalChymoral

Eldervit and Carnisurehave becoméeading productén their segments, thus firmly establishing our
Companybs presence i nFouw & our drands ate hmarked leaglars in theirar e
respective segments.

Strong Relationships with international innovator companies through successfulliéensing
agreements

Over the years, we have built up a large base-bEémsing agreements and strategic alliances with
24 international innovator companiéghis strategy As enabled us to augment our product portfolio

in the niche therapeutic segments of our operatidong with an increase in the revenues and
productivity of our sales personnel. The extensive domestic marketing network snak&smpanya
preferred partrrewhen it comes to such manufacturing and marketing agreements with international
innovator companies.

Non- patent infringement policy, which minimizes the risk of potential liabilities arising from IPR
litigation

Our Company's strict policy of patentmmfringementhelps us to bolster our existing relationships
and also provides uan advantage in striking new relationshipth multinational companies.
Recognising that the production of generic medication exposes us to the risk of litigation, our
Company has evolved a neinfringing way to work within the intellectual property law framework.

In the context of intellectual property laws becoming increasingly stringent, we anticipate that our in
licensing business model will become even more importantir growth.

Ability to identify strategic partners andcomplementary products for forging inlicensing
agreements

Qur Company6s man aweb meedabilith ta dentifycagduinveseinl companies
which can be strategic partners in ouribess andgelected complementapyoducts which can be big
molecules in the years to come. This ability has enabled our Company to adiophsing as a

successfugrowth strategy.

Geographically diversified, certified and wetlquipped manufacturingdcilities

Our Companyds manufacturing wunits | ocated acr
Himachal Pradesthave received various accreditatiof@ur manufacturing units, equipped to
produce formulationsAPIs and intermediatesre regularly ugraded andtheir manufacturing
capacities are periodically enhanced. Some of our manufacturing units also enjoy tax incentives due to
their locations.

Stateof-the-Art research and development facilities

Our Companyb6s resear c hlocateddat Nerelvaselao mtegeah gart df aur i | i
Companyds operations. Our research and devel o
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laboratories, emploground105 peopleThe Key Obj ect i ves intidtivesdree Com
the development ofaw products, developingeWw Drug Delivery Systems(fiNDDS0) for the existing

products in order to augment the product benefits, developing formulations which are currently being
outsourced so that these can be manufactureduse in order to ensubetterquality control& cost

savings and development of analytical methods, documenta&iopatent registrationsThe
developments and advances made by our research and development team are a key strength of our
Companyand have enabled us to develop a hegitioguct pipeline.

Extensive Marketing & Distribution footprint

Our Companyhas developed an extensive domestic marketing and distribution footprint through more
than 1,800 medical representatives, more than 3,000 authorized distributors, 29 StockaRoints
around 350 Managers managing the sales netw@uk. Company has recently formed itsral
marketing & sales team Elvista and its mass marketing team Adventtus, in order to increase its
geographical presence and market re&tvista has a field salesifce 0f422 personnel focussing on

tier 2 and tier 3 cities whereas the Adventtus teaB70gpeople strong, focussing on GPs inclass 1 &
2towns.The Companybés extensive marketing & distr
strengths which has enahl its products to gain wide acceptance and has also aided the company by
enabling it to forge various dlicensing agreements with international innovator companies.

Growing International Marketing & Distribution Presence

Our Company has acquired a 6X¥ake in Bulgaria companyElder Biomeda AD whichin turn
holds100% stake in Biomeda 2000 EOOD. Biomeda 2000 E@Od&mongst the top 10 distributors

in Bulgaria and markets about 200ngmanie$ pharmaceutical products. Bulgaria, by virtue of its
strategicgeographical location, is a gateway to the larger markets of European @&ido) @nd
Commonwealth of Independent Stat&€180) and this acquisition has enabled to establish a
marketing and distribution footprint inighregion.We al® acquired a 21% stake irthe UK based
nutraceutical major NeutraHealth PLC, involved in the marketing and distribution of a varied range of
nutraceutical products

Experienced Management Team

Sever al of our Companybés Key Man apedandednltheiPer s o
respective fields and are valuable assets to the functioning of our Company. Our management team,
led by our ChairmaandManaging Director, Mr. Jagadish Saxena, is critical to the functioning of our
Company and to the implementationofo Company6s business strategi
refer to thBoahadpoer Dirtetedr i andoniKage/8oMhbistager i
Preliminary Placement Document.

Our strategy

Strategy tdeverage domestic and international opportunities to expand product portfolio

Our Companyods st rfarodeayportfdliois theawdipr appacto ai acquisition of

rights to innovative products developed $iyategic partners through-licensing agreements and
marketing alliances and development ehivuse products through internal research and development.
Over the yearswve havebuilt up a substantial repertoire of-litensing business partners. For details

of the same please referttoh e s e c tSirategic atliante$ andibudiness parttersof t hi s c¢h
of this Preliminary Placement Document. Our research and development activities have also played a
significant and everincreasing role in this strategy. The result is not ahky addition of new

products to our product portfolio, batso thedevelopment of extensions to our wedlstablished

brands and products. In the past four years, our Company has added two major extensions of our
flagship product, Shelcal, being Shel€ and Shelcal CT. Further-ihouse development of other
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products like Repral, Repral D, Chymoral Plus and, more recently, Formi© have consolidated
our position in therapeutic areafinterest to our Company

Continued Emphasis on brand building

OQur Companyb6s business strategy 1is to desi st
products with unique user selling points and attributes which become brand names unto themselves
with time. This strategy, implemented over the past few decdues resulted id of our brands
becoming leaders in their own therapeutic segmertisee of our brands are amongst top 300
products in the entire pharmaceutical industry in India, b8hejcal, Chymoral, and FormiicO. The
approach is to launch unigwproducts, even if they are targeted at niche markets. We believe that the
attributes of our products will help translate our entry level presence in niche markets into subsequent
positioning as market leaders.

Focusing oncontract manufacturing opportuities for strategic partners

Over the years, we have built up a large base-b€émsing agreements and strategic alliances with

24 international innovator companies. We have also equipped ourselves with 6 geographically
diversified, certified and wekquipped manufacturing facilitiesThis combination of strong
relationships with our alliance partners coupled with our manufacturing strengths shall enable us to
focus on various contract manufacturing opportunities for our strategic partners as astyiaetfy.

In- house production of formulations which were earlier outsourced

Our Company hasconsciously worked towards -lrouse production of formulations whose
manufacture was earlier outsourced. This strategy involves, to some extent, the develfpment
resources and manufacturing capabilities in our manufacturing units. The advantage of this strategy is

t hat our control on the quality of products b
increases our profit margins from such productsiarbeneficial to revenue generation

Expanding marketing & distribution reach with particular focus on the rural markets

Our Company has developed an extensive domestic marketing and distribution footprint through more
than 1,800 medical representasy more than 3,000 authorized distributors, 29 stock points and
around 350 managers managing the sales netv@uk.Company plans to keep expanding its sales
force in line with its growth strategy and further increase its geographic reach. With tresvinwe

have alscset up a dedicated marketing division i E | invDesemt@020080 create and spread a
network to villages, towns, sulrban/ periphery markets and hinterland districts. The Elvista division
presently is aimed anarketing products itherapeutic categories which have greater egleg in

rural areas, like anfieptic ulcerants, anthalarials, antinfectives, NSAIDS, quinolones, cough
preparations, etc. The business approach for this division is multipronged, with a dedicatedcgales for
of 422 personnel which our Company plans to increase in the coming Yedd#ionally, we have

also formedhe mass marketing teafifdventtu®, which is currently870people strong focussing on
General PractitionersiGPos) in class 1 & 2 towndVe plan to further enhance our sales force in this
division in order to further increase penetration in this segment.

Building and consolidating presence in senmegulated markets

As on March 312010our Company derives over 95% of its revenues from domesdirkets. Our
Company is now testing waters in a few key seegulated and regulated markets across the world.
Our Company is building up its presence in markets with great growth potential, in countries such as
Georgia, Zambia, Singapore, Mauritius,ghliia, Thailand, Nepal, Vietham, Maldives, Democratic
Republic of Congo, Algeria, Ukraine, Turkmenistan, Sri Lanka and Dubai.
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Key events

Our Company is one of Indiaés | eadinouindustirnaim mac e
the Country as gr ORG IMSMay 2010rankings.The following is a summary of the key events in
the history of our Company.

Year Key event

April 02,1983 Our Company i s incorporated as AEI der
Companies Act, 1956 by the Regstrof Companies, Mumbavide Certificate of
Incorporation bearing number 29714 of 1983.

November, Our Company acquires lamh leasdor its first manufacturing unit at4220, TTC industrial
1987 area, Thane Belapur road, Nerul, Navi Murmid&i0706, M&arashtra, India.

March, 1988 Our Company commences commercial operations with initial production of formulatio
loan license basis.

May, 1989 Our Company started production of its own products at its factory at Plot bearing numk
219 and D220 in Village Shirwane,T.T.C. Industrial Area,Thane Belapur RoadNavi
Mumbai i 400 706, Maharashtra, India.

July 25,1990 Based on turnover criteri a, our Comp
Consequently, the worthenankeofiowr Eampany. was d e

August 11, Certificate of Change of Name bearing number 11:29714 is issued to our Company
1998 Assistant Registrar of Companies, Maharashtra, Mumbai pursuant to the conversion
Company from a deemed public compantpia public limited company.

April 28,2000 OQur Companyo6és shares are |isted on the
4,886,000 equity shares. The issue is oversubscribed approximately nine times.
allotment was in respect ¢904,150 equity shares.

April 30, 2004 Our Company issuek 716,842lobal depository receipts each representing 2 equity shal
a placing price of USD 7.20 per global depository recdipé global depository receipts a
listed on the Luxembourgt&k Exchange.

January 1, Our Company purchases the brand @ATobr.
2005 launched as the molecule Tobramycin.

January 7, ACRAF S.p.A. subscribes to 15,99,000 equity shares of Rsehgh of our Company fo
2004 cash at a price of Rs. 16Qer share.

May 10, 2005 ACRAF S.p.A. subscribes to 200,000 equity shares of our Company, of Reatb/for cast
at a price of Rs. 182per share and 150,000 warrants of our Companijtling the holders
to subscribe to &quity share of Rs. 10éach per warrant held by them for cash at a pric
Rs. 200/ per sharevide share subscription agreement dated May 06, 2005. The warrants
exercised and allotment of shares against the same was made on November 27, 2006.

May 19, 2005 Citicorp International Finance Corporation subscribes 280,000 equity shares of ot
Company, of Rs. 10kach for cash at a price of Rs. 1:8%r share and 4,50,000 warrants
our Company, entitling the holders to subscribe to 1 eghatyesof Rs. 16/each per warran
held by them for cash at a price of Rs. 2Q®¥r sharevide investment agreement dated M.
16, 2005. The warrants were exercised and allotment of shares against the same was
November 27, 2006.

January 16, Our Companyb6s subsidiary, El der I nterne
2007 of United Arab Emirates.
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January, 2007 Our Companyds Nepal joint venture c¢omme

Auguseo, Our Company6s Dubai s u b rdlinady ishenesyof NeuwtrgHealth Lt
2007 U.K. being 20% of expanded capital by way of direct investraeb®p per share.

November 19, Our Companyd6s Dub al904s760brdinarg sharesyof NewtrgHealth L
2007 being 1.08 of outstanding capita} way of off markepurchase at3p per share.

April 21,2008 Our Co mp a dowid subsididrye Blder Biomeda AD is incorporated under the law
Bulgaria, as a subsidiary of Elder International FZCO, Dubai. Elder Biomeda EAD ir
has two subsidries,Elder BulgarialOOD and Biomeda 2000 EOOD

February 10, Commencement of Commercial Operations in Bulgaria
2010

February 10, Commencement of Commercial Operations at Langha Road
2010

Our Company has its presence highlighted across the dombsrmaceutical chain from-tmouse
manufacturing, idicensing agreements and APl & Formulations research and developmeniesctivit
to gradually developing CRAMS for advance intermediates, APIs and dosage formulations.

Domestic Formulations

OurConpanyds pr o diffeceht segners of thindiaropharmaceuticaimarketincluding
womeno6s hweound darde & pain enanagemeantiinfectives, cardiac andhutraceuticals.

We believe that one of our key business strengths is our abilityngistently augment our product
portfolio and build formidable brandsThis is attributable toour strong in-house research and
development which helpsis build a pipeline of products and enables regular new product
introductions, which furtherour Compang s busi ness plan of entrenc
selected niche therapeutic areas. OQur Company
portfolio through inlicensing and strategic alliances with international innovator companida.the

yea 2009, our Company expanded the proprietary product range with the addition of more products
to cater to diversas well asiche therapeutic segments.

Our Company has, over the years, built up a dominant position in the therapeutic segments it operates
in, with 4 of its products having market shar@ excess of 30% their respective categorieSome

of the Companyb6s key products and their | atest
Sr. No. Product Segment Ranking Latest Market Share (%)

1 Shelcal Calciun Supplement 1 2428%

2 Chymoral Wound healing Enzyme 1 85.82%

3 Formici O Anti-Bacterial 1 46.60%

4 Eldervit Vitamin B12injectible 1 39.41%

5 Amifru Anti-Hypertension Product 1 58.22%

6 Somazina Neuroprotective 2 17.94%

Source: ORAMS DataMay 2010

Our Company has developed and consolidated its presence in certain niche markets, based on the
launch and presence of signature products with unique selling points.

Womends Healthcare

OQur Companyo6s products addr elissegmdantencludemgtgeamentf t h
for premenstrual care, menopausal care, infertility, problems related to vitamin necessities,
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labour/parturition and hormonal imbalan€u r k ey

brands

i n womenos

range, Deviry, BLong and Bnviva. Shelcal has firmly established itself as the No. 1 supplement in
the calcium supplements market with the company also launching new line variants of the brand
which have ramped up successfully. Shelcal has also grown on to becd388 agest band in the

Indian Pharmaceutical market (IPMJhe total addressable size of the gynaecology therapeutic
segment in India is estimated at R8.25billion as per ORAMS March 2010Moving Annual Total

(MAT). Some of the details of our key brands in t@gment are as follows:

Sales in financial year

Sales in financial year

2009 2010
Sr. No. Brand Nature (Rs. in Million) (Rs. in Million)
1 Shelcal Own Brand 665.0( 821.8¢
2 ShelcalCT Own Brand 86.14 199.8:
3 B-Long Own Brand 39.27 47.8¢
4 Deviry Own Brand 56.97 64.2-
5 Bonviva In-licensed Brand 4.26 5.3
Source: ORAMS DataMarch 2010
Wound Care / Pain Management
Qur Companyb6s products in this segment addr es

management requirements and includedpobs which can be used in pre & pogerative stages as

course of
hospitals.

wel | as during the
in all leading urbarandsemiu r b a n

surgery.
Our

OQur
Companybo6s

Co mp
k e

Chymoral, Tantumand Clotan Chymoral is a market leader in its segment and has a r8B@st
market shareThe total addressable size of the wound care / pain management market in India is
estimated at Rs.03villion as per ORAMS March 2010Moving Annual Total (MAT). Some of the

details of our key brands in this segment are as follows:

Sales in financial year

Sales in financial year

2009 2010
Sr. No. Brand Nature (Rs. in Million) (Rs. in Million)
1 Chymoral Own Brand 3135 414.2:
2 Tantum In-licensed Band 37.48 51.62
3 Clotan Own Brand 9.69 12.3¢
4 Chymoral Plus Own Brand 77.08 114.¢
Source: ORE@MS DataMarch 2010
Nutraceuticals
OQur Companyds key brands in the nutrac¥TDtical
Thrive, Elmecob, NephrocasdImbran and we believe that each of these products has significant
opportunity.
Sales in financial year  Sales in Financial year
2009 2010
Sr. No. Brand Own / In-licensed (Rs. in Million) (Rs. in Million)
1 Eldervit Own Brand 150.1 189.03
2 Eldenit ZC Own Brand 70.80 83.74
3 Nephrocaps Own Brand 19.9 29.20

Source: ORA@MS DataMarch 2010

Anti-Infectives
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Qur C o mp a-infeddives partfiotioi comprises of cephalosporins, aminoglycosides and
amoxicillin. These help in the treatment of randénections, including several bacterial infections,
UTI and RTI. Some of the details of our key brands in this segment are as follows:

Sales in financial year Sales in financial year

2009 2010
Sr. No. Brand Nature (Rs. in Million) (Rs. in Million)
1 Formic Own Brand 179.@ 305.49
2 Widcef Own Brand 41.86 50.18
3  KefBactum Own Brand 42.5 46.45
4  Tobraneg Own Brand 40.8% 45.04

Source: ORAMS DataMarch 2010

Life style Disease Care

The Key Focus Areas of our Comp@syproducts in this domain are the Anti Hypertensive,
LMWH and neuroprotectionin the event of strokeSome of the details of our key brands in this
segment are as follows:

Nature Sales in financial year 200¢ Sales in financial year2010
Sr. No. Brand (Rs.1n Million) (Rs.In Millio n)
1 Amifru Own Brand 36.63 39.88
2 Somazina In-licensed Brand 153.62 16708
3 Hibor In- licensed Brand 24.32 36.98

Source: ORA@MS DataMarch 2010

International Presence

Our Company has, in the ye2007, incorporated a subsidiary in Dubai, Eldaternational FZCO.

The stepdown subsidiariesf Elder International FZCO include Elder Biomeda AD, Elder Bulgaria
EOOD and Biomeda 2000 EOOD, all incorporated under the laws of Bul@ariaCompany also has

a presence in Nepal and the UK, throstdikeacquisitions and joint venture®ur Company hathus
focussed on broadening its presence internationally through strategic acquisitions across the world.

Acquisition of 61% stake in the Biomeda group, Bulgaria

Our Company haacquireda 61% stake in Bug a r i aBRisneda ARQivenhich holds 100% stake in
Biomeda 2000 EOOD, which @mongst the top 10 distributors in Bulgaria and markets about 200

compani es® pharmaceuti cal product s. OQur Compan
EOOD, step down subsidiary EU compliant and upgrade the quality control systems. This is
expected to boost our Companyds i nt er nfledgedon al

operations there, thus foraying into the European Union and CIS markets. Thiseadlism offers our
Company an opportunity to manufacture and market our product, Shelcal, in Europe through optimum
utilization of the distribution network so acquired.

Our joint venture with Universal Pharmaceuticals, Elder Universal Pharmaceuticab)(Rapate
Limited, Nepal

Our Company is in a joint venture withniversal Pharmaceuticals of Nepahd has a 49% stake in it
in a 40: 60 proportion. El der Uni v &€ldes depalo B h enhrama ¢
two manufacturing units, imlved in the production of Cephalosporin mainly Cephalexine,
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Cefpodoxime, Cefaclor, Cefixime and Cefadroxil. Elder Nepal's objective is to acquire a market share
of 10% in the Cephalosporin segment, thus establishing our Company as top branded company in
terms of prescription and volume.

Acquisition 0f21.1% stake inNeutraHealth PLGn the United Kingdom

Our Company hashrough its Dubai Subsidiary, Elder International FZCO acquired ®#®4take in
NeutraHealth PLC., an AIM listed company in the Udit€éingdom. NeutraHealth PLC hdwse
subsidiaries which market and distribute a range of nutraceutical products, such as vitamins,
specialized health supplents, over the counter medicines, health treatments, aadge of travel
related health productsThe Chairman and Managing Director otir Company, Mr.Jagadish
KantiswaroopSaxena is a Director on the Board of Neutrahealth PLC.

Our Subsidiary, Elder International FZCO has, pursuant to public announcement dated September 16,
2010 proposed tacquie the entire issued and to be issued ordinary share capital of Neutrahealth
PLC. For further detail s t heaecnmnDeveppnerissendpbage t
of this Preliminary Placement Document.

Manufacturing units

Our Company has geographically diversified manufacturing facilities in 6 locations. Together, these
help our Company cater to customers domestically and across the globe.

Products
Manufactured
Number (API/
of Year of Formulations/

Plant location facilities  establishment both) Certifications
Plot no. A36, 1 2005 APIs e |SO 9001:2000
Patalganga Industrig certification, WHO
Area, Kaire, Khalapur. cGMP certification now
Raigad, Maharashtr: upgraded to ICHQ7A
(APatal gahga guidelines
C1i 11/1, Selaqui, Tehsi 1 2005 Formulations e WHO-cGMP
Vikas Nagar, Dehradun certification
Utt ar ak Belagui
Unito )
Plot no. 103, Phase Il 1 2007 Formulations e Established as per
Industrial Area, Paont: International Standards
Sahib, Village Gondpur
District- Sirmouir,
Himachal Pradeshr
( Faonta Sahib Unid )
Plot no. G21/2, Trans 2 1996 APls & e 1S0O9001:2000
Thane Creek Industria Formulations certification
Area, Pawane, Nav
Mumbai, = Maharashtre
( Pawane Unid )
Plots no. D219 and 220, 2 1989 APIs & e 1S0O9001:2000
Trans Thane Creek Formulations certification
Industrial Area, e  WHO-cGMP renewal in
Shirawane, Navi progress

Mumbai, Maharashtre
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( Merul Unito )

Khasra nos. 217, 22°¢
228 Ka, 231 Ka, 187
226 Ka, 207, 208 Ka
223, 224 Ka, 226 Kha
227 Kha, 872, 851,
208Ga 222, 218, 221
Ka, 222 Kh located in
Village Charba Pargan
Pachwa Doon, Distric
Dehradun.

2010

Formulations .

Set up as per
international standards.

*part of the manufacturing facility at our Paonta Sahib is being utilised byrH@alth Care Limited, our

group company

Our Company has invested significantly to expand its existing manufacturing capabilities.

Class of
goods

Tablets

Capsules

Injectables*

Syrups/

Ointments Liquids

Installed
capacity in
the year
ended March
31, 20D
Installed
capacity in
the year
ended March
31, 2009
Installed
capacity in
the year
ended March
31, 2M8

2,061.83
Million

1,601.83
Million

2,990.80 480.84 Million
Million

298.80 Million

232.80 Million

156.00Million 8616.00 Kilo

litres

1,255.20 Tonnes

- 1,255.20 tonnes 1,056 kilo

litres

- 1,255.20 tonnes 1,056 kilo

litres

*this table includes manufacture by loan licensees
Strategic alliances and business partnerships

Our Company has, through strategic alliances with 24 innovators and key internatisivedss
partners, broadened its product portfolio. Certain importaridensing partnerships are highlighted

hereinbelow:

Partner/ alliance

Agreements executed

Nature of the business relationship/ alliance

Cymbiotics

Laboratorios
Farmaceuticos Rovi

Daiwa Pharmaceutica
Company Limited

Product Licensing anc
Supply Ageement datec
May 4, 2007 entered by an
between Cymbiotics Inc
and our Company

Distribution Agreement
dated April 1, 2004 entere
by and between Phivo
Pharmaceutical Researc
and our Company, whicl
was modified to be
subsisting with Laboratorio
Farmaceuticos Rovi

Exclusive
Distribution

Foreign
Agreement

Cymbiotics Inc shall supply our Company wi
certain products including Flexastr Pedicur,
Diaperin, Lepislim, Kerapil, Pristine, Legit, Faci
SuperOx and our Company isagted norexclusive
rights to market, sell and distribute tl
abovementioned products in India.

Our Company is appointed distributor cert:
products of Laboratorios Farmaceuticos Rovi
India.

This alliance has been entered into for markei

and manufacturing of 0
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Partner/ alliance

Agreements executed

Nature of the business relationship/ alliance

dated April 27,2006 enterec
into by and between Daiw
Compan
Limited and our Company
M/s. Aminotet Sale, Distribution
License agreement
February 11, 2008 has bet
entered into by and betwee
Aminotech AS and oul

Pharmaceutical

Company
Gnosis S.p.A.

Supply Agreement

anc
date

date:

September 21, 2007 entert
into by and between Gnos
S.p.A and our Company

Agreement

Basil Pharmaceuticals Distribution
Limited dated October

22,

200

entered into by and betwee

Basil Pharmaceutical:

Limited and our Company
M/s. M.D. Anderson Agreement dated Octobe

Cancer Center, Orlando 14, 2008

Pharmaceutical Company Limited in India, ¢
Lanka, Nepal and Banglaste

Our Company is appointed exclusive distributor
certain dietary supplements in India and Nepal.

This agreement has been entered into to launct
products of Gnosis S.p.A. including/AlenosyiL-
Methionine Disulphate {f oluensulfonate.

Our Company is granted exclusive rights to mar
and distribute the licensed product (eye d
product) inindia.

Our Company shall provide developed, tested
validated formulation of Tolfenamic acid in tr
form of 200 mg capsules manufactured under W
GMP for use in the clinicalials.

Research and Development

OQur Companyds research

and devel opment uni

t

r

operates from our manufacturing unit at Nerul. It includes a formulation development laboratory, an
API development lalratory anda pilot plant and derives its strength from focussed chemibtiaen
research conducted in adherence to intellectual property regimes for APIs/ drug intermediates. The

formulations developed here include allopathic formulations, ayurvedic fations, cosmetics and

nutraceutical products.

Our research and development team comprises 105 people as part of both the formulation and API

development laboratories.

OQur Companybds research
several products, includinghelcal OS TabletsAmifru S Tablets,Ecozyme Shelcal CT tablets

among others.

OQur Companyb6s research
of India. Our Company is focusing dhe betterment of our research and development facilities as

and devel op mecmlisatienrof

and devel opment wuni

t

t

S

h a

part of our business strategy to increase our product portfolio and make available products for out
licensing. Accordingly, expansion of facilities and addition of new analytical capabiatiesngst

others, are planned.

Intellectual Property

Our Company has, as on dad&Ptrademarks registered in the name of our Company in Indid&nd
applications for registration of trademarks are pending before appropriate authorities in India. Our
Company has also filed 2 product patents, 14 process patents with 3 PCT applications in the USA,
Europe and Japan. Our intellectual property team focuses on the registration of trademarks and other
intellectual property and protection of registered inteliecproperty.

Marketing and selling arrangements
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Our Company has, since inception, developed an extensive marketing and distribution network
comprising 1,800 medical representatives, more than 3,000 authorized distributors, 29 stock points
and around 3% managers managing the sales netw@ur Company has recently formed itsal
marketing & sales team Elvista and its mass marketing team Adventtus, in order to increase its
geographical presence and market re&tvista has a field sales force 422 personnel focussing on

tier 2 and tier 3 cities whereas the Adventtus teaB7@geople strong, focussing on GPs in class 1 &

2 towns.Ou r Companyodos extensive marketing and di s
strengths which has enabled its prot to gain wide acceptance and has also aided our Company by
enabling it to forge various ilicensing agreements with international innovator companies.

Fiscal incentives

Qur Company6s manuf act ukhandegjoy gentaint exemptienaral tfiscal i n
incentives sanctionedide Notifications bearing numbet9/2003 CENTRL EXCISE dated June 10,

2003 and 50/2003 CENTRL EXCISE dated June 10, 2003 issuag the Deputy Secretary,
Government of India. Accordingly, in respect of @ mp a marudasturing unitsat Sela Qui and
Langha Roadour Company is exempt from paying excise/ additional excise duty, as the case may be,
for a period of 10 yearShese manufacturing units located in Utt&leandalso enjoy 100% income

tax exemption for the fits5 years and 30% income tax exemptfonthe next five yearsFurther,

capital investment subsidies and exemptions from entry tax are also available to the said
manufacturing units. The incentives also provide that 75% of the costs incurred in regisifati
patents, subject to a maximum of Rs. 200,0804ll be made available to the entrepreneurs in the
shape of assistance for registering their patents, provided that the total reimbursement/grant availed
for this from all sources should not exceedttital expenditure on this head for the next 5 years.

OQur Companybds manufacturing uni texemptions &hd fiseat h a |
incentives sanctioned by th@entral /State Government. These include 100% outright excise duty
exemptionfor a period of 10 years from the date of commencement of commercial production, 100%
income tax exemption for initial period of 5 years and thereafter 30% income tax exemption for a
further period of 5 years from the date of commencement of commercidugbian, capital
investment subsidy at 15% of the investment in plant and machinery subject to a ceiling of Rs.
30,00,000/ as also central transport subsidy, among other concessions.

Legal Proceedings

We are involved in several legal proceedings ariginthe ordinary course of business. For further
details refer It eogalheP rsooomgeddthhgosirefet te tthe chapter titled
fiRi s k F engaged forsfurther information on risks arising therefrom.

Insurance

Our manufacturing units are subject to hazards inherent to our business, such as risk of equipment
failure as well as risks such as force majeure events, work accidents, fire, earthquakes, atc., whic
may result in loss of life or injury, damage to property as well as interruptions to our business. Our
Company may also be required to obtain certain kinds of insurance due to contractual obligations or
obligations arising from licenses and approvalaioled. Our Company has obtained standard fire and
special perils insurance cover for all our assets and properties on reinstatement value. We and our
clearing and forwarding agents have also availed insurance coverage for stocks and assets of our
Company ocated across the country. Additionally, our Company has obtaints, alia, the
following insurance coverage for its manufacturing units, assets and business:

e Product liability insurance;

e Money insurance;
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Marine cargo open policy;

Special contingency fioy;

Burglary insurance;

Vehicle insurance;

Transit insurance;

Directors and employees liability insurance.

For details of ri sks in relation t oRiskfFractoers anc e
beginning on pagg.

Employees
We believe that a motivated and empowered employee base is integral to our competitive advantage.

Our Company had,000 employees and contraletbourers as odune 30, 2010the details of which
are enumerated below:

Particulars Permanent Contract Total
Our  registered  offices 278 19 297
located in premises know
as AEI der

premises located Off Veer
Desai road, Andheri (West
Mumbaii 400 053

Patalganga Unit 50 60 110
Selaqui Unit 82 132 214
Paonta Sahib Unit 38 29 67
Pawane Unit 37 18 55
Nerul Unit 296 95 391
Langha RoadUnit 17 44 61
Zonal Offices 99 3 102
Field Staff 2,703 0 2,703
Total 3,600 400 4,000
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND
RESULTS OF OPERATIONS

You should red the following discussion of our financial condition and results of operations together

with our audited consolidated financial statements as of and for the fiscal years ended March 31,
2010 and 2009, including the notes thereto and reports thereon,irdcided in this Placement
Document . You shoul d al so read t he sections
St atementso included i n this Pl acement Docum
contingencies that could affect our financial conditiansl results of operations.

Our consolidated financial statements included in this Placement Document are prepared in
accordance with Indian GAAP, which differs in certain material respects from U.S. GAAP and IFRS.
Our fiscal year ends on March 31 of eaaar. Accordingly, all references to a particular fiscal year
are to the 12 month period ended March 31 of that year.

The significant accounting policies applied in the preparation of the consolidated financial statements
are as set forth in notes to theonsolidated financial statements included in this Placement
Document. Prospective investors should review the accounting policies applied in the preparation of
its consolidated financial statements, and consult their own professional advisors for an
undestanding of the differences between Indian GAAP and IFRS and how they might affect the
financial information contained in this Placement Document.

The forward looking statements contained in this discussion and analysis are subject to a variety of
factors that could cause actual results to differ materially from those contemplated by such
statements. Factors that may cause such a difference include, but are not limited to, those discussions
in AForward Looking Statementsd and ARisk Fact

Overview

Or Company is one of Indiads | ead}l"inourimdhsayrirmac e u
the Country as per ORG IMS May 2010 rankings. We are engaged in the manufacture and sale of
pharmaceutical formulations, APIs and intermediaries with presanaiche therapeutic segments

|l i ke womendés healt hcare, winfectivds, life atyleediséaseware and ma n
nutraceuticals. Our conscious and continued focus on dmaifding has enabled us to build a
dominant market share in thesighe therapeutic segments, with 4 of our products having market
shares in excess of 30% in their respective categories. Our products are prescription only drugs, a
maj ority of which are targeted at | ongand er m
treatment market segments. We are primarily focussed on the domestic markets with approximately
95% of our revenues coming from India.

We have also, over the years, built up a large baselwfeinsing agreements and strategic alliances
with 24 intenational innovator companies operating in therapeutic segments of interest to our
Company, resulting in a comprehensive product basket.

We own and operate 6 manufacturing units located across India, with facilities for the manufacture of
pharmaceuticalormulations, APIs and intermediates. All our manufacturing units are compliant with
applicable domestic laws. Some of our manufacturing units are certified under one or more
international quality certification/ regulatory requirements or set up accotdingnternational
standards.

Furthermore, our Company has an international subsidiary, being Elder International FZCO, Dubai
incorporated under the laws of United Arab Emirates. Our- steprn Subsidiaries include Elder
Biomeda AD, Elder Bulgaria EOOD ariomeda 2000 EOOD, incorporated under the laws of
Bulgaria.
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Our Strengths

Our Key Strengths include the following:

Dominant Presence in niche therapeutic segments

Successful brand development expertise with a portfolio of segewsding brands
StrongRelationships with international innovator companies through successicgémsing
agreements

Non- patent infringement policy, which minimizes the risk of potential liabilities arising from
IPR litigation

Ability to identify strategic partners and compientary products for forging -licensing
agreements

Geographically diversified, certified and weljuipped manufacturing facilities
Stateof-the-Art research and development facilities

Extensive Marketing & Distribution footprint

Growing International Mrketing & Distribution Presence

Experienced Management Team

Principal Factors Affecting our Results of Operations

A number of factors have affected and are likely to continue to affect our results of operations,
financial conditions and cash flows inding:

(i)

(ii)

demand for our products in India and export markets

our ability to manage our growth strategy and expansion plans, including our ability to grow
our domestic formulations business, exports and finance expansion plans;

our ability to grow and manageiodistribution network in India;

our ability of research and development and to receive product registrations and introduce
new products in the domestic and international markets;

our ability to receive and maintain regulatory approvals and -certificatfonsour
manufacturing facilities;

increasing competition from Indian and multinational pharmaceutical companies in both the
domestic and international markets;

the presence of spurious products in the domestic market and their impact in terms of loss of
revenue and on our brand reputation;

our ability to find ways to operate more efficiently, including lowering our manufacturing and
marketing costs and interest and tax expenses;

the I ndian Governmentds policies eotwesdndr ect
product price controls;

our ability to source raw material in required quantity and at competitive prices;

our outsourcing relationships for manufacturing APIs and formulations; and

changes in exchange rates, particularly between the rupdleaddS. dollar

Our Significant Accounting Policies

Basis of Accounting Policies:

The financial statements have been prepared under the historical cost convention on
accrual basis in accordance with the Compaifesounting standardisRules, 2006

issuel under sub section (3C) of section 211 of the Companies Act, 1956.

Use of Estimates:
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(iif)

(iv)

(v)

(vi)

(vii)

(vii)

(ix)

The preparation of financial statements requires the management of the company to make
estimates and assumptions that affect the reported balance of asisdiiitges revenue

and expenses and disclosures relating to the contingent liabilities. The management
believes that the estimates used in preparation of the financial statements are prudent and
reasonable. Future events could differ from these estimates. Aisjorewf accounting
estimates is recognised prospectively in the current and future periods.

Principles of Consolidation

The unaudited financial statements of subsidiaries used in the consolidation are drawn up
to the same reporting date as thathef parent company i.e. year ended March 31, 2010.

Fixed Assets:

Fixed Assets are stated at their original cost of acquisition or construction including
incidental expenses related to acquisition and installation of the concerned assets.

When an assesiscrapped or otherwise disposed off, the cost and related depreciation are
removed from the books of account and resultant profit or loss, if any, is reflected in the
Profit and Loss Account.

Depreciation:

Depreciation on fixed assets is provided taight line method as per Section 205 (2) (b)

of the Companies Act, 1956 at the rates and in the manner prescribed under Schedule
X1V to the said Act.

The software is an integral part of hardwareaccordingly considered part of computers.
Impairment of Assets:

The Company identifies impairable fixed assets based on cash generating unit concept at
the yearend in term of Para 5 to 13 of A% issued by ICAI for the purpose of arriving

at impairment loss thereon, if any, being the difference betwmerbook value and
recoverable value of relevant assets, Impairment loss when crystallized is charged against
revenue of the year.

Investments:

Long term investments are stated at cost. Diminution in value, if any, which is of
temporary nature, is notqvided for.

Intangible Assets

Intangible Assets are initially measured at cost and amortized so as to reflect the pattern
in which the assets economic benefits are consumed.

Expenditure on acquiringademarkss being amortized over a period of fiyears.
Cost of acquisition of Technical Knewhow is being amortized over their estimated
useful lives.

Inventories:
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a). Inventories comprise all costs of purchase, conversion and other costs incurred in
bringing the inventories to their present location amadition.

b). Raw Materials, Stores & Spare Parts, Packing Materials, Finished Goods and Work
in-Progress are valued at lower of cost and net realisable value.

c). Cost (net of Input tax credit availed) of Raw Materials, Stores & Spare Parts, Packing
Materials &Finished Goods is determined on FIFO basis.

d). Cost of Finished Goods and WaerkProgress is determined by taking raw
material/packing material cost (net of input tax credit availed), labour and relevant
appropriate overheads.

(x) Foreign currency transactions

Transactions in foreign currencies are normally recorded at the exchange rate prevailing
on the date on which the transactions occur.

Outstanding balances of foreign currency monetary items are reported using the period
end rates.

Non-monetary itemsarried in terms of historical cost denominated in a foreign currency
are reported using the exchange rate at the date of the transaction amadnedary items
which are carried at fair value or other similar valuation denominated in a foreign
currency arereported using the exchange rate that existed when the values were
determined.

Exchange differences arising as a result of the above are recognised as income or expense
in the profit and loss account.

In respect of forward contract, the premium or distoon these contracts is recognized
as income or expenditure over the period of the contracts. Any profit or loss arising on
cancellation or renewal of such contracts is recognized as income or expense of the year.

(xi) Derivatives Instruments and Hedge Acconting:

The Company is exposed to foreign currency fluctuation on foreign currency assets and
forecasted cash flows denominated in foreign curreiibg. Company limits the effects

of foreign exchange rate fluctuations by following established risk maraggmolicies
including the use of derivative$he Company enters into forward exchange and option
contacts, where the counter party is a bartke forward contracts or options are not used

for trading or speculation purposes.

In case of forward contracthe difference between the forward rate and the exchange
rate, being the premium or discount at the inception of a forward exchange contract is
recognised as income/expense over the life of the conacthange differences on such
contracts are recogsed in the profit and loss account in the reporting period in which the
rates changeAny profit or loss arising on cancellation or renewal of forward exchange
contract is recognised as income or expense for the period.

To designate a forward contractaption as an effective hedge, management objectively
evaluates and evidences with appropriate supporting documents at the inception of each
contract whether the contract is effective in achieving offsetting cash flows, attributable
to the hedged risklo the extent, hedges are designated effective, neither gain nor loss is
recognised in the profit and loss accountthe absence of a designation as an effective
hedge, loss is recognised in the profit and loss account.
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(xii)

(xii)

Foreign operations:

The financial satements of integral foreign operations are translated as if the transactions
of the foreign operations have been those of the Company itself.

In translating the financial statements of a -mtegral foreign operation for
incorporation in the financiastatements, the assets and liabilities, both monetary and
non-monetary, of the neimtegral foreign operation are translated at the closing rate;
income and expense items of the +otegral foreign operation are translated at average
exchange rate prevaib during the year and all resulting exchange differences are
accumulated in a foreign currency translation reserve until the disposal of the net
investment.

On the disposal of the nantegral foreign operation, the cumulative amount of the
exchange dferences which have been deferred and which relate to the operation are
recognised as income or as expenses in the same period in which the gain or loss on
disposal is recognised.

When there is a change in the classification of a foreign operation, ahsadttion
procedures applicable to the revised classification are applied for the date of the change in
classification.

Sales
Revenue from sales of goods is being recognized on accrual basis on transfer of

ownership to the customers. The sales aredstate of trade discounts, excise duty, sales
returns and sales taxes.

Revenue from rendering of services is recognized on completion of service.

(xiv)

(xv)

(xvi)

(xvii)

Export Benefits / Incentives:

Benefits on account of entitlement of export incentives are recognized aghandhe
right to receive is established.

Leases

Lease rentals are accounted on accrual basis in accordance with the terms of respective
lease agreements.

Researchand Development

Revenue expenditure incurred on Research and Development isccteaRyefit & Loss
Account in the year it is incurred.
Capital expenditure is included in the respective heads under fixed assets.

Retirement Benefits:

a). Contributions to the Provident Fund are made at alptermined rate and charged
to the Profit & Los Account.

b). Liability towards Gratuity and Leave Encashment is provided on the basis of
actuarial determination. Liability towards Superannuation is provided in accordance
with the scheme administered by Life Insurance Corporation of India.
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(xviii) Borrowing Costs:

(xix)

(xx)

Borrowing costs directly attributable to the acquisition or construction of an asset are
capitalized as part of the cost of that asset, up to the date such assets are ready for their
intended use.

Other borrowing/ financing costs are charged to tloditR& Loss Account
Taxation:

Current tax is measured at the amount expected to be paid to the tax authorities in
accordance with the provision of local Income tax as applicable to the financial year.
Deferred income tax reflect the impact of currentryiaing differences between taxable
income and accounting income of the year and reversal of timing differences of earlier
years. Deferred tax is measured based on the tax rates and tax laws enacted on
substantively enacted at the Balance Sheet date.

In case where the tax assessments have been completed but the appeals are pending at
various appeal fora, the tax payments have beebnffsagainst the provisions in the
Balance Sheet. Appropriate disclosure have been made towards contingent liabilities, if
any

Provisions and Contingent Liabilities:

A provision is recognized when the Company has a present obligation as a result of past
event, it is probable that an outflow of resources will be required to settle the obligation,

in respect of which reliablestimates can be made. Provisions are not discounted to its
present value and are determined based on best estimates required to settle the obligation
at the Balance Sheet date.

A disclosure for a contingent liability is made when there is a possiblgatibl or a
present obligation that may, but probably will not, require an outflow of resources. Where
there is a possible or present obligation in respect of which the likelihood of outflow of
resources is remote, no provision or disclosure is required.

Contingent Liabilities

Marcf?gla,tzom As at March 31, 2009
(Rs. in Millions) (Rs. in Millions)
2 CONTINGENT LIABILITIES
a) Letters of Credit 293.37 220.84
b) Bank Guarantees 18.04 22.21
C) Corporate Guarantees to Subsidiary -- 139867
d) Disputed liability in respect of :
i) Income tax 7.38 26.31
i) Sales tax 1.76 0.86
iif) Customs Duty 4.95 4.95
iv) Excise Duty 1.26 0.79
3. Estimated amount of contractsremaining to be executed ¢ 190.62 166.75

Capital Accout and not provided for.
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Deferred Tax:

A) Deferred Tax Liability:
i) Depreciation 137.21 136.73
B) Deferred Tax Asset:
i) Leave encashment 16.00 14.69
ii) Others 83.08 71.79
99.08 86.48
Deferred Tax Liability (Net) (AB) 38.13 50.25

Earnings per share:

Profit attributed to equity shareholders 495.01 623.33
Weighted average number of equity shares 18,857,486 18,857,486
Diluted Weighted average number of equity

shares 18,857,486 18,857,486
Nominal value of equity shares 10/ 10+
Earning per shares 26.25 33.05
Diluted earnings per share 26.25 33.05

Hedging and Derivatives

Pursuant to ICAI Announcement "Accounting for Derivatives"tlmearly adoptionof Accounting Standarc
30 - "Financiallnstruments"Recognition and Measurement" ("AS 30"), the comphaguponearly adopton
of AS 30with effectfrom October 1, 2008, tthe extentthatthe adoption does not conflict existing mandat
accounting standards and other autlatisie pronouncements, company law and other regulatory requiren
Pursuant to the adoption :

a)

b)

Transitional Gain representing the Gain on fair valuation of foreign currency options, determine:
ineffective cash flow hedges on thetel@f adoption, amounting to Rs. 109.66 million has been adjt
against the opening balance of General Reserve Account in the Balance Sheet.

Gain on the fair valuation of forward covers, which qualify as effective cash flow hedge amoon
Rs.38381 Lacs, on the date of adoption, has besrognizedn the hedging reserve account. Followi
are the outstanding forward exchange contracts and currency options entered into the Company.

Amount
Cross in Currency
Category Currency Currency JPY (Millio n) Option Type Purpose
Structured USD Put/JPY
Currency Option JPY USD 110.88 Call Hedging

Segment Information

The company is primarily engageehd dealsn pharmaceutical& related products, which in the conteodt
Accounting Standard?, is the only businesssegment and has been identified as the prinmaporting
segmentAccordingly, the information appearing in these financial statements relate to the aforesaid |
reporting segment. Secondary segmental reporting is performetedrasis of the geographical locations
customers. Thegeographicalsegments considerefbr disclosure arebasedon the revenuewithin India
(including salesto customerdocatedin India and service income accrued in India) and revenues outside
(sales to customers located outside India).

Segment Domestic Exports Total
Year ended Year ended Year ended
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10.

11.

12.

31.03.10  31.03.09 31.03.10  31.03.09 31.03.10 31.03.09

Segment Revenue 7104.95 5970.15 177.77 328.78 7282.72  6298.93

Segment Assets 1915.82 1745.45 37.66 30.82 1953.48 1776.27

Note : Segment Assets represent amount due from customers

During the previous year the Ministry of Corporate Affairs New Delhi @&Gad commenced an investigatic
onthe Company under Section 235 of the Companies Act, T9&6investigation report was forwarded to t
Company for its comments thereon. After receipt of Company's comments the investigating agency
showcause atice to the Company and some of its Directors/officers relating only to alleged violatic
certain provisions of the Companies Act, 1956 which the Company has rfgie@€ompany reckons that tt
matter is concluded as the investigating agency hae saisued the last letter datel Bebruary 2010 in the
matter only warning the Company to be particular in future in complying with the provisions of Section
the Companies Act, 1956

Debtors are secured to the extent of security depo$tsol27.15million (Previous Year Rs. 94.00 million
received from Distributors and Consignment Agents.

Sundry Debtors and Loans & Advandes value to be receiveihcludesRs. 96.73million (Previous Year Rs
109.72 million) andRs. 141.56@nillion (Previous Year Rs. 39.69 million) respectively due from a compar
which one of the Directors of this company is interested as Director. Maximum Debit Balance outs
during the yeaRs. 109.72million and Rs 141.56million (Previous Year Rs. 109.72ilfion and Rs. 39.69
million) respectively.

The Company's Plant &tillage CharbaLanghaRoad commenced commercial production during the finar
year.The delay in getting the statutory clearance, which was beyond the control of the managesulkbed, in
time and cosbverrunof the project.

I Related Party Disclosures:

Relatedpartydisclosures, asequiredby AS-18, "RelatedParty Disclosures” are given below:
Names of the related parties and description of relationship:

(A) Related parties where control exists Elder International FZCO Dubai, UAE
Subsidiaries Somerta Holding€o. Limited, Cyprus
(B) Enterprises over which key management Elder Health Care Limited.
personnel and their relatives are able to Elder Projects Limited.
exercise significant influence Elder Instruments Private Limited.

Maveer Prints Private Limited

E W F Pharmaceuticals Private Limited.
Redle Pharmaceuticals Private Limited
Akshaya Holdings Private Limited.
Anjay Prints

Ansul Printers

(C) Key Management Personnel and their
Relatives Mr J Saxena

Mr M V Thomas
Mr Alok Saxena
Mr Yusuf Karim Khan
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Mrs Shalini Kumar

Note: Related party relationship is as identified by thepaomg and relied upon by the auditors

Il (1) The following transactions were carried out with the related parties in the ordinary course of
business. Detaileelating to parties referred to (B) above:

(Rs. in Million)

Particulars Year Ended Year Ended

March 31, 2010 March 31, 2009
1 Purchase of materials / finished goods. 776.78 418.28
2 Purchase of Assets. - 0.02
3 Sale of materials / finished goods. 65.77 4.65
4 Expenses charged to other companies. 7.17 4.60
5 Expenses charged by other companies. 58.72 49.89
6 Interestincome - 6.72
7 Outstanding receivables, net of payables* 202.42 217.29
8 Outstanding deposits receivable. - 118.90
9 Advances to subsidiary 499.64 607.83

* Transactions with thabove parties are accounted in the respective current accounts.

(2) Details relating to persons referred to in item (C) above:

(Rs. in Million)
Particulars Year Ended Year Ended
March 31, 2010 March 31, 2009
1 Remuneration /Others 63.04 57.40
13. Previous year's figures have been regrouped / rearranged wherever necessary.

Results of Operations

The following table sets forth select financial data from the profit and loss account of the audited
consolidated financial siements as of and for the fiscal years ended March 31, 2010 and 2009, the
components of which are also expressed as percentages of total income for such periods.

Fiscal Year 2009 Fiscal Year 2010
0, 0,
Rs.Milion "2 TOL g wiion 00" Tot@l
Income Statement venu venu

Income:

Operating Income 6,203.41 98.47% 7,21601 98.83%
Other Income 9659 1.53% 85.78 1.17%
Total Income 6,300.@ 100.00% 7,301.79 100.00%
Expenses:

Consumption of Materials 3,018.31 47.91% 3,474.00 47.58%
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Other Expenses 2,162.53 34.33% 2,471.62 33.58%
R&D Expenditure 41.54 0.66% 46.34 0.63%
Total Expenses 5,222.38 82.89% 5,991.96 82.06%

Profit before Interest. Depreciation

and Amortisation 1,077.& 17.11% 1,309.83 17.94%
Interest 413.48 6.56% 530.21 7.26%
Exchange loss/(gain)(net) on loans -153.85 -2.44% 42.60 0.58%
Depreciation and Amortisation 115.23 1.83% 171.92 2.35%
Total 374.82 5.95% 744.73 10.20%
Profit Before Tax (PBT) 702.8 11.16% 565.10 7.74%

Less Provision for Tax:

Current 65.00 1.03% 10500 1.44%
Deferred -1.53 -0.02% -12.12 -0.17%
Fringe Benefit 16.00 0.25% - -
Total 79.47 1.26% 92.88 1.27%
Profit After Tax (PAT) 623.38 9.89% 472.2 6.47%

Description of Incone and Expenditure ltems

Income
Our total income comprises of Operating incaane other income, which is explained as follows:
Operating Income

We generate income through our pharmaceutical business which focuses on the manufacturing,
marketinganddit r i buti on of domestic formulations and

Other Income

Our Other income includes:

e Dividend Income

e |[nterest earned

e Profit on Sale of Assets

e Miscellaneous Income
Expenses

Our total expenses comprise of thedaling:

e Consumption of Materials
e Other Expenses
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R&D Expenditure

Interest

Exchange loss/ (gain) (net) on loans
Depreciation / Amortisation

Consumption of Materials

Our Consumption of Materials relates to the consumption of raw materials, packing matedials
other finished goods which are purchased from third party contractors. This expenditure also includes
adjustments for any increase / decrease in work in progress inventory and finished goods.

Other Expenses

Our other expenses include Employee reemation and benefits, rent, rates and taxes, power, fuel
and electricity, spares & tools, manufacturing charges, expenses on account of repairs and
maintenance, insurancetravelling and conveyance, printing and stationery, selling and
communication expemrs, packing, freight and forwarding charges, vehicles maintenance, payment to
auditors, legal and professional charges, loss on sale of assets, provision for doubtful debts and
miscellaneous expenses.

R&D Expenditure

Our R&D Expenditure includes the foling expenses pertaining to our research and development
activities:
e R & D Chemicals & Expenses
Manufacturing charges
Power, Fuel and Electricity
Salaries, Wages and Allowances for R&D personnel
Contribution to Provident and other Funds for R&D personnel
Staff Welfare for R&D personnel
Communication
Conveyance
Vehicles Maintenance

Interest

Our interest expense consists of the interest paid on the Long term loans, working capital facilities,
external commercial borrowings and other loan facilities addiieus.

Exchange loss/ (gain) (net) on loans

Exchange loss / (gain) (net) on loans are the gains / losses recorded by us on the foreign borrowings
on account of fluctuations in the exchange rate.

Depreciation / Amortisation

Depreciation / Amortizatio relates primarily to the depreciation charged on our gross fixed assets and
is calculated by using the straight line method based on estimated useful life of the assets.

Taxation

Tax expense comprises of current tax, deferred tax and fringe benefRréaxsion for taxation is
made on the basis of taxable profits computed for the current accounting period in accordance with
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Income Tax Act, 1961. Deferred Tax resulting from timing difference book profits and tax profits is
accounted for at the applidabrate of tax to the extent the timing differences are expected to
crystallize, in case of Deferred Tax Liabilities with reasonable certainty and in case of Deferred Tax
Assets with virtual certainty that there will be adequate future taxable incomestaghioh Deferred

Tax Assets can be realized.

Fiscal Year 2010 compared to Fiscal Year 2009

Operating Income

Our Operating income increased b§.32%from Rs. 6,203.41 million in fiscal year 2009 to Rs
7,216.A million in fiscal year 2010. The increage operating income was mainly on account of
increased sales of oaurrentproducts kothf or mul ati ons and APl 6s) and
introductions. Our operating income as a percentage of total income increased slightly from 98.47%
in fiscal 2009 to 98.83% in fiscal year 2010.

Other Income

Our Other income decreased by 11.20% from Rs5®illion in fiscal year 2009 to R85.78
million in fiscal year 2010. As a percentage of total income, the other income decreased slightly from
1.53% in fscal year 2009 th.17% in fiscal year 2010

Total Income

Our total income increased iy.90%from Rs 6,300.01 million in fiscal year 2009 to R801.79
million in fiscal year 2010, on account of the increase in operating income and other income, as
explained above.

Consumption of Materials

Consumption of Materials increased by.10%from Rs. 3,018.31 million in fiscal year 2009 to Rs
3,474.00 million in fiscal year 2010his was primarily due to increase in raw material consumed

from Rs.739.09 milion in fiscal year 2009 to R86066 million in fiscal year 2010increase in the
consumption of packing materials from Rs. 225.45 million in fiscal year 2009 6R<.3 million in

fiscal year 201@nd purchase of finished goods from R4.10.64million in fiscal year 2009 to Rs
2,963.90 million in fiscal year 2010'he increase in the consumption of materials was mainly on
account of increased sales and business volumes and some increase in the prices of raw materials. Our
consumption of materials &spercentage of total income decreased from 47.91% in fiscal 2009 to
47.58% in fiscal year 2010

Other Expenses

Our Other Expenses increased 1.29% from Rs. 2,162.53 million in fiscal year 2009 to Rs.
2,471.62million in fiscal year 2010, primarily duto increases in salaries, wages, allowances;
increase in Travelling and Conveyance and increase in selling expenses. Fiscal year 2010 also saw
addition of sales force in theariousdivisions of the Companyon account of which the employee
expenses ineased significantly during the period. Our other expenses as a percentage of total income
decreased from 34.33% in fiscal 200B&85%in fiscal 2010

R&D Expenditure

Research and development expenses increased by 11.55% from Rs. 41.54 million yedis2809
to Rs. 46.34 million in fiscal year 2010. This was on account of addition of persorthefuipments
in the R&D Division, in line with the increased emphasis of the company on research and
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development activities, so as to enable the compatautech new products and improved variants of
existing products. Our R&D expenditure, as a percentage of total income, decreased from 0.66% in
fiscal year 2009 t10.63% in fiscal year 2010

Profit before Interest, Depreciation & Amortization

Profit beforelnterest, Depreciation & Amortization incread®d?21.55% from Rs. 1,077.62 million in
fiscal year 2009 to Rs. 1309.83 million in fiscal year 2010. This was on account of the above
mentioned reasons, which resulted in the Profit before Interest, Dejone@&aAmortization, as a
percentage of total income increasing from 17.11% in fiscal year 2009 to 17.94% in fiscal year 2010.

Interest and financial charges

Interest expenses and financial charges increased by 28.24% from Rs. 413.43 million in frscal yea
2009 to Rs. 530.21 million in fiscal year 2Q0p@imarily due to an increase in borrowings on account

of capital expenditure and increased working capital requirements. This resulted in a slight increase in
the interest expenses as a percentage ofitataine, from 6.56% in fiscal 2009 to 7.26% in fiscal
2010.

Exchange loss/ (gain) (net) on loans

The company had an exchange loss of Rs. 42.60 million in fiscal year 2010 on account of its foreign
currency loans.

Depreciation / Amortisation

Depreciatio / amortisation expenses increased by 49.20% from Rs. 115.23 million in fiscal year 2009
to Rs. 171.92 million in fiscal year 2010 due to an increase in the gross block of fixed assets on
account of capital expenditure activities. Depreciation / amddisakpenses, as a percentage of total
income increased from 1.83% in fiscal year 2009 to 2.35% in fiscal year 2010.

Profit before Tax

As a result of the foregoing, Profit before Tax decreased by 19.59% from R iitHich in fiscal
year 2009 to R$65.10 million in fiscal year 2010. As a percentage of total income, the profit before
tax decreased from 11.16% in fiscal year 2009 to 7.74% in fiscal year 2010.

Provision for Taxation

Our provision for taxation increasdyy 16.88% from Rs. 79.47 millioin fiscal year 2009 to Rs.
92.88million in fiscal year 2010, primarily due to a increase in current tax provision from Rs. 65.00
million in fiscal year 2009 to Rs. 105.00 million in fiscal year 2010, in line with the lower
profitability. As a percentagef total income, the provision for taxation increased slightly from 1.26%
in fiscal year 2009 to 1.27% in fiscal year 2010.

Profit after Tax

Due to the lower tax outgo, the impact on Profit after tax was lower than that on the Profit before tax.
Profit after tax decreased by 24.24% from Rs. 623.33 million in fiscal year 2009 to R diflich

in fiscal year 2010. As a percentage of total income, the profit after tax decreased from 9.89% in fiscal
year 2009 to 6.47% in fiscal year 2010.

Fiscal Year 09 compared to Fiscal Year 2008
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Operating Income

Our Operating income increased by 12.54% from Rs. ®BIillion in fiscal year 2008 to Rs.
6,203.41 million in fiscal year 2009. The increase in operating income was mainly on account of
increasedsals of our products (formulations and API &
Our operating income as a percentage of total income decreased slightly from 98.57% in fiscal 2008
to 98.47% in fiscal 2009.

Other Income

Our Other income increasdsy 21.10% from Rs. 796 million in fiscal year 2008 to Rs. %0
million in fiscal year 2009. As a percentage of total income, the other income increased slightly from
1.43% in fiscal year 2008 to 1.53% in fiscal year 2009.

Total Income

Our total incoméncreased by 12.67% from Rs. 5,5 million in fiscal year 2008 to Rs. 6,3@0.
million in fiscal year 2009, on account of the increase in operating income and other income, as
explained above.

Consumption of Materials

Consumption of Materials increas by 13.51% from Rs. 2,659.13 million in fiscal year 2008 to Rs.
3,018.31 million in fiscal year 2009. This was primarily due to increase in consumption of raw
materials from Rs. 652.10 million in fiscal year 2008 to Rs. 739.09 million in fiscal year 2009
increase in the consumption of packing materials from Rs. 212.97 million in fiscal year 2008 to Rs.
225.45 million in fiscal year 2009 and purchase of finished goods from Rs 1,667.40 million in fiscal
year 2008 to Rs. 2,110.64 million in fiscal year 200Bere was an increase in inventory of Rs. 56.87
million in fiscal year 2009, compared to a decrease in inventory of R66L2dlion in fiscal year

2008. The increase in the consumption of materials was mainly on account of increased sales and
business/olumes and some increase in the prices of raw materials experienced during the first half of
the fiscal year 2009. Our consumption of materials as a percentage of total income increased slightly
from 47.55% in fiscal 2008 to 47.91% in fiscal 2009.

OtherExpenses

Our Other Expenses increased by 21.99% from Rs. 1,772.65 million in fiscal year 2008 to Rs.
2,162.53 million in fiscal year 2009, primarily due to increases in salaries, wages, allowances and
other employee benefits, conveyance expenses, amtr@ase in selling expenses. Fiscal year 2009

also saw addition of sales force in the newly launched rural marketing division Elvista, on account of
which the employee expenses increased significantly during the period. Our other expenses as a
percentageof total income increased significantly from 31.70% in fiscal 2008 to 34.33% in fiscal
2009.

R&D Expenditure

Research and development expenses increased 3pd@rom Rs. 2%0 million in fiscal year 2008

to Rs. 41.54 million in fiscal year 2009. Thisasvon account of addition of personnel in the R&D
Division, in line with the increased emphasis of the company on research and development activities,
S0 as to enable the company to launch new products and improved variants of existing products. Our
R&D expenditure, as a percentage of total income, increased from 0.53% in fiscal 2008 to 0.66% in
fiscal 2009.

Profit before Interest, Depreciation & Amortization
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Profit before Interest, Depreciation & Amortization decreased 8624 from Rs. 1,13@5 million in

fiscal year 2008 to Rs. 1,082 million in fiscal year 2009. This was on account of the above
mentioned reasons, which resulted in the Profit before Interest, Depreciation & Amortization, as a
percentage of total income decreasing fron22%. in fiscalyear 2008 to 17.11% in fiscal year 2009.

Interest

Interest expenses increased by48% from Rs. 23&5 million in fiscal year 2008 to Rs. 443

million in fiscal year 2009, primarily due to an increase in borrowings on account of capital
expenditure ad increased working capital requirements, as well as an increase in interest rates during
the first half of fiscal year 2009. This resulted in a significant increase in the interest expenses as a
percentage of total income, from 4.26% in fiscal 2008%6%. in fiscal 2009.

Exchange loss/ (gain) (net) on loans

The company had an exchange gain of Rs. 153.85 million in fiscal year 2009 on account of its foreign
currency loans.

Depreciation / Amortisation

Depreciation / amortisation expenses increase8.$9% from Rs. 106.11 million in fiscal year 2008

to Rs. 115.23 million in fiscal year 2009 due to an increase in the gross block of fixed assets on
account of capital expenditure activities. Depreciation / amortisation expenses, as a percentage of total
income decreased slightly from 1.90% in fiscal year 2008 to 1.83% in fiscal year 2009.

Profit before Tax

As a result of the foregoing, Profit before Tax decreased B7%0from Rs. 7880 million in fiscal
year 2008 to Rs. 70208nillion in fiscal year2009. As a percentage of total income, the profit before
tax decreased from 136% in fiscal year 2008 to 11.16% in fiscal year 2009.

Provision for Taxation

Our provision for taxation decreased by @95 from Rs. 984 million in fiscal year 2008 to Rs.
79.47 million in fiscal year 2009, primarily due to a decrease in current tax provision from Rks. 87.5
million in fiscal year 2008 to Rs. 65.00 million in fiscal year 2009, in line with the lower profitability.
As a percentage of total income, the prowisior taxation decreased from 1.78% in fiscal year 2008
to 1.26% in fiscal year 2009.

Profit after Tax

Due to the lower tax outgo, the impact on Profit after tax was lower than that on the Profit before tax.
Profit after tax decreased by 9.21% from R&6.66 million in fiscal year 2008 to Rs. 633.million

in fiscal year 2009. As a percentage of total income, the profit after tax decreased from 12.28% in
fiscal year 2008 to 9.89% in fiscal year 2009.

Cash Flows

The table below summarizes the consaédecash flow for the periods indicated:

Particulars (in Rs. Million ) Fiscal Year Fiscal Year
2009 2010
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Net cash generated from operating activities 1,360.83 (909.94)

Net cash (used in) investing activities (347.37) (1,611.07)
Net cash generated fronm&ncing activities (339.38) 1,843.07
Net cash increase / (decrease) in cash and cash equivalents 674.08 (677.94)

Working Capital, Cash and Indebtedness

We fund shorterm working capital requirements through cash flow from operations, working capital
facilities and shorterm borrowings. As at March 31, 2010, we had cash and cash equivalents of Rs.
677.94 million. We may raise additional working capital resources in view of our business
requirements, which are assessed on a continuous basis. Otnotodalings as at March 31, 2010
stood at Rs. 5,738.60 million.

Contingent Liabilities

The following table sets forth our contingent liabilities as at March 31, 2010:

Sr. No. Details as at March 31, 2010 Rs. in Millions
1 Letters of Credit 293.37
2 Bank Guarantees 18.04
3 Corporate Guarantees to Subsidiary --
4 Disputed liability in respect of :
i) Income tax 7.38
i) Sales tax 1.76
iif) Customs Duty 4.95
iv) Excise Duty 1.26
TOTAL 326.%6

Quantitative and Qualitative Disclosure aboutdvket Risk

Risk Management

We are exposed to market risk as a result of our manufacturing and borrowing activities. We are
exposed to market risk from changes in both foreign currency exchange rates and interest rates. We
face foreign exchange risk toettextent our revenues, costs, assets or liabilities are denominated in
currencies other than Indian rupees. Our interest rate risk results from changes in interest rates which
may affect the cost of our financing. We do use financial instruments suclreggnfaurrency
options, interest rate swaps or forward rate agreements to manage / hedge our market risk. Our
Foreign exchange derivatives and exposures outstanding at the end March 31, 2010 are as follows:

Cross Amount Currency
Category Currency Currency in JPY(Million) Option Type Purpose
Structured Currency USD Put/ JPY
Option JPY UsD 110.88 Call Hedging

Commodities Risk

We are exposed to market risk with respect to commaodity prices from our purchase and sale of
pharmaceutical ingredients and forations, as well as raw material components for pharmaceutical
ingredients and formulations. Prices for these raw material components can fluctuate sharply over
short periods of time. The prices of our raw materials generally fluctuate in line with coymace

cycles, though the prices of raw materials used in our active pharmaceutical ingredients business are
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generally more volatile. Raw material expense forms the largest portion of our operating expenses.
We evaluate and manage our commodity pricke eigposure through our operating procedures and
sourcing policies. In the normal course of business, we purchase our raw materials under annual
supply contracts based on prevailing market conditions. We do use derivative financial instruments or
futures caotracts to hedge our remaining exposure to fluctuations in commodity prices. However,
despite these measures, significant increases in the prices of our raw materials could affect our results
of operations.

Interest Rate Risk

We are exposed to marketkisvith respect to changes in interest rates related to our borrowings.
Interest rate risk exists with respect to our indebtedness that bears interest at floating rates tied to
international base rates such as LIBOR and borrowings where the interest negetibased on
changes in interest rates set by RBI. We have not entered into agreements to hedge risks associated
with changes in interest rates.

Foreign Currency Exchange Rate Risk

We are exposed to exchange rate risk primarily from our receivablesther assets and foreign
currency debt and payables which are denominated in foreign currencies.

5% of our revenues for the fiscal year 2010 was derived from overseas markets. Our foreign currency
revenue from our Dubai subsidiary and direct exportsiftodia are denominated prinigrin US
dollars 4.01 MilliongRs. 179.55illion).

As of March 31, 2010, we had foreign currency borrowings of 334.60 million, denominated
principally in US dollars 11.87 Millions. Fluctuations in the value of the déar and other
currencies against the rupee can affect the relative value of our receivables, payables and debt and
increase our payment obligations relative to our income. The value of the rupee to the dollar is
determined by the foreign exchange maskeatlthough RBI, which is the central bank of India,
monitors the exchange rates closely and may intervene in the market from time to time.

Effect of New Accounting Pronouncements

There are no recent accounting pronouncements that were not yet effsctiv®arch 31, 2010 that
wi || result in a change in our Company®6 signifi

However, The Institute of Chartered Accountants of India, the accounting body that regulates the
accounting profession in India, has announced a road ondpd adoption of, and convergence with,

the International Financial Reporting Standards, or IFRS, pursuant to which all public companies in
India, such as our Company, will be required to prepare their annual and interim financial statements
under IFRS bginning with Financial Year commencing April 1, 2011.
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ORGANISATION STRUCTURE AND MAJOR SHAREHOLDERS
Organisation Structure

The organisation structure in our Company is set out below:

ELDER PHARMACEUTICALS LIMITED

MANAGEMENT

MR, JAGDISH SAKEMNA
{CHAIRMAN & MANAGING DIRECTOR)

L

Mr. ALOK SAMEMNA Mir. KARIM KHAN Mir. NIL.TI'I'DMAS- Mr. 5.P.DATE Mr. P. BALAGOP AL

Director Director CFO 5r. V.P - Conporate 5r. V_P — Projects & Technical
Aftairs & Company Secretary

DF. KHUBCHANDANI SURESH PAl MOHAN DESHPANDE

5r. WP - RED Sr. W.P. Finance WP Finance

TARUN EUMAR
WP, Sales & Marketing
[ A Tearn/ ElvistalSterisent)”

S.M.KURESHI
VP, Sales — B. Team

DR. R.R.SAKHARDANDE
VP - R & D[aPI)

Hirmanshoo Nayak
GM- Business Dewlopment
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Capital Structure

Equity Share Capital

As per the Memorandunof Association of our Company, the authorised shapital of our

Company is Rs. 31000,000f comprising of 30,00,000Equity Shares of Rs. 13¢ach.

The subscribed, issued and paid up Equity Share capital of our Company as on date of the Preliminary
Placement Document is Rs. 188,574,8&@mprising of18,867,486 Equity Shares of Rs. 1@ach.
In addition, our authorised share capital includeS5® forfeited shares, forfeited clugust 29,
2003. The same have not been reissued or cancelled.

Sharehdding Pattern

The following table represents information regarding the ownership of the Equity Shareduse on

30, 2010
Catego Category of Numbe Total Number of Total shareholding as Shares Pledge or otherwise
ry Shareholder r of number shares held a percentage of total Encumbered
code Shareh of shares in number of shares
olders dematerializ
ed form As a As a No of As a
percentag percentag Shares percentage
e e
of(A+B)!  of(A+B+
C)*
10} n (1 (v) V) (V1) YD) YD) 1X)=(vin/q
V)*100
A) Shareholding of Promoter and
Promoter Group?
1 Indian
@) ::”:I'T‘]’i'li’,“a'y Hindu Undivided 8 1665111 1618111 8.83 8.83 816150 49.01
(b) Central Government/ State
Government(s)
© Bodies Corporate 9 5,976,697 5,974322 31.69 31.69 4,951,509 82.85
(d Financial Institutions/ Banks
© Any Others(Specify)
(e-)
(e-ii)
Sub Total(A)(1) 17 7,641,808 7592433 40.52 40.52 5,767,659 75.48
2 Foreign
a Individuals (NonResdents
Individuals/ 0.00 0.00
Foreign Individuals)
b Bodies Corporate 0.00 0.00
¢ Institutions 0.00 0.00
d Any Others(Specify) 0.00 0.00
aHi 0.00 0.00
ai 0.00 0.00
Sub Total(A)(2) 0 0 0 0.00 0.00
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Total Shareholding of

Promoter and Promoter 17 7,641,808 7,592433 40.52 40.52 5,767,659 75.48
Group (A)= (A)(D)+(A)(2)
(B) Public shareholding
1 Institutions
@ Mutual Funds/ UTI 1 37,556 37,556 0.20 0.20
() Financial Institution$Banks 2 300,100 300100 1.59 1.59
(c) Central Government/ State
Government(s)
Q) VentureCapital Funds
(8)  Insurance Companies 3 1,300483  1,300483 6.90 6.90
® Foreign Institutional Investors 14 3,134514 3,134514 16.62 16.62
(9) Foreign Venture Capital
Investors
(h) Any Other (specify)
(h-i)
(h-ii)
Sub-Total (B)(1) 20 4772653  4,772653 25.31 25.31
B2 Non-institutions
(@  Bodies Corporate 276 1685011  1,685011 8.94 8.94
(b) Individuals
Individuals-i. Individual
shareholders holding nominal 15920 1,382739 1,123912 7.33 7.33
| share capital up to Rs 1 lakh
I ii. Individual shareholders
holding nominalshare capital in 14 318141 228141 1.69 1.69
excess of Rs. 1 lakh.
© Any Other (specify)
(©)  clearing Member 63 20,085 20,085 0.11 0.11
(i) Market Maker
(cii))  Foreign Nationals 1 15,000 0 0.08 0.08
(¢V)  Non Resident Indians (Repat) 90 13717 13717 0.07 0.07
(c-v) Non Resident Idians (Non 36 3,301 3151 0.02 0.02
Repat)
(¢V)  Foreign Companies 1 2,619000  2,619000 13.89 13.89
(cvi))  Overseas Bodies Corporate
Trust 2 386,031 386,031 2.05 2.05
Sub-Total (B)(2) 16403 6443025  6,079048 34.17 34.17
®) (TE%tf'(B)ZL;E'(';)?Zr‘)arehO'd'”9 16,423 11'2;;567 10851701  59.48 59.48
TOTAL (A)+(B) 16,440 18'827'48 18444134 10000  100.00 5767659 75.48
© Shareseldby Custodians and
against which Depository 0 0 0 0.00 0.00
Recépts have been issued
18,857,48
GRAND TOTAL (A)+(B)+(C) 16,440 o 18,444,134 100.00 100.00 5,767,659 75.48

The sharehol ding pattern oHrompter ang BronwotertlGeolipo agi 0@
June B, 2010is set forth irthe table below:
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Sr. Name of the shareholder Total Shares Held SharesPledgeor otherwise Encumbered
No.

Number of Sharesasa Number Asa As a
shares percentage Percentag percentage
of total e of {i.e.,
number of Grand
shares {i.e., Total
Grand Total (A)+(B)+(C
(A)+(B)+(C) ) indicated
indicated in in
Statement Statement
at Para at Para
(I)(a) above} H(@)
above}
A )
Bodies Corporate
1 INDARTS EXPORTS PVT LTD 75 0.00 0 0.00 0.00
SEMIT PHARMACEUTICALS &
2 CHEMICALS P. LTD 2,300 0.01 0 0.00 0.00
3 INDARTS EXPORTS PVT LTD 2,381420 12.63 2,296524 96.44 12.18
SEMIT PHARMACEUTICALS &
4 CHEMICALS P. LTD 1,674332 8.88 1,113100 66.48 5.90
5 AKSHAYA HOLDINGS PVT LTD 763200 4.05 504,000 66.04 2.67
6 ELDERPROJECTS LTD 581,450 3.08 471,000 81.00 2.50
7 ELDER HEALTH CARE LTD 299535 1.59 299,000 99.82 1.59
8 ELDER INSTRUMENTS P. LTD 6,500 0.03 0 0.00 0.00
SEMIT PHARMACEUTICALS &
9 CHEMICALS P. LTD 267,885 1.42 267,885 100.00
5,976,697 31.69 4,951,509 82.85 26.26
B Individuals
1 SHALINI KUMAR 23,500 0.12 0 0.00 0.00
2 ALOK JAGDISH SAXENA 23,500 0.12 0 0.00 0.00
3 JAGDISH K. SAXENA 403961 2.14 380,000 94.07 2.02
4 SNEH J. SAXENA 378210 2.01 30,000 7.93 0.16
5 SHALINI J. SAXENA 124,450 0.66 0 0.00 0.00
6 NITI SAXENA 215150 1.14 215150 100.00 1.14
7 ALOK SAXENA 235890 1.25 166,000 70.37 0.88
8 DR. ANUJ SAXENA 260450 1.38 25,000 9.60 0.13
1,665111 8.83 816150 49.01 4.33
TOTAL A+B 7,641,808 40.52 5,767,659 75.48 30.59

The shareholding of perPalliads abhbdl bongdnoggt smotr ket b
number of EquityShares as odune 30, 201& set forth in the tableelow:
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Shares as a
percentage of total
number of shares
{i.e., Grand Total

(A)+(B)+(C)
indicated in
Number Statement atPara

Sr. No. Name of the shareholder of shares (N(a) above}
1 CBC BAHRAINT FIl EQUITY ACCOUNT 943723 5.00
2 CITICORP INTERNATIONAL FINANCE CORPORATION 1,730000 9.17
3 ACRAF S.P.A. 2,619000 13.89
4 IL AND FSTRUST CO LTD 385887 2.05
5 DARSHAN FINVEST Pvt. Ltd. 651014 3.45
6 LIC OF INDIA MONEY PLUS 300000 1.59
7 LIFE INSURANCE CORPORATION OF INDIA 426,864 2.26
8 GENERAL INSURANCE CORPORATION OF INDIA 218967 1.16
9 UNITED INDIA INSURANCE COMPANY LIMITED 654,652 3.47
10 RHODES DIVERSIFIED 225220 1.19
11 UNICON FINCAP PRIVATE LTD 310398 1.65
TOTAL 8,465725 44.89

Details of Equity Shares locked in
There are no locked in shares in the share capital of our Company as on date.
ESOP

Pursuant to a resolution passed by the shareholders of our Comp&wgpimmber 28, 200bur
Company adopted the AEI der ESOP 200406 (referre
AESOPO ) . The ESOPs are admini st e rcanglitutddyon ecembeiC o mp ¢
30, 2005.

On March 28, 2006, the @Ggpensation Committee allotte@®B050 options to eligible grantees, to be
exercised in four equal parts every three months upto March 27, 2008. Grantees have accordingly
exercbed the options inespect of 85,748 equity shares of our Company from March 28, 2007 to
March 27, 2008.There are no options outstanding as on date and the options which were not
exercised within the prescribed period have lapsed. Elder 2BO®Pstill has a balance of 53,526

equity shares for which options can be issued to eligible grantees.
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BOARD OF DIRECTORS AND KEY MANAGERIAL PERSONNEL

The composition of our Board of Directors is governed by the provisions of the Companies Act and
the Listing Agreement with the Stio Exchanges. The Articles of Association provide that the number

of directors (excluding debenture and alternate directors) shall not be less that 3 or more than 12.
Currently our Board haslidirectors of whom 7 are independent directors.

The Articlesof Association provide that orthird of such of the directors for the time being as are
liable to retire by rotation or, if their number is not three or a multiple of three, the number nearest to
onethird shall retire from office, who shall be eligiblerfreelection. The Articles of Association
further provide that the 6 permanent directors (who are Saxena Group Nominees), the debenture
directors, or any director appointed under Article 117 of the Articles of Association and the Managing
Director and /for wholetime directors for the time being shall not be subject to retirement and shall
not be taken into account in determining the rotation of retirement or the number of directors to retire.

Details of Board of Directors

On the date of the PreliminaPlacement document, our Board consists of the following Directors:

Sr. Nature of
No. Name of the Director Directorship Other directorships
1. Mr. Jagdish Kantiswaroop Saxena Executive Director Elder Health Care
Limited
DIN: 00763191
Designation: Chairman and Managing Director Elder Projects Limited

(Wholeitime Directa)

Occupation: Industrialist

EWF Pharmaceuticals

Address: Number 11, Anjali*1Floor, Behind Radio . -
Private Limited

Club, Colaba, Mumbadi 400 005, Maharashtra,

India.
Nationality: Indian. Redle Pharmaceuticals
Private Limited
Neutrahealth PLC
2. Mr. Yusuf Karim Khan Executive Director Nil

DIN: 00612855

Designation: Executive Director (Whetine

Director)

Occupation: Service

Address: Number 502, Khaibar Apartment, Profes
Almeida Road, Bandra (West), Mumbai400 050,

Maharashtra, India.

Nationality: Indian.
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Mr. Alok Jagdish Saxena Executive Director
DIN: 00751225

Designation: Wholdime Director

Occupation: Industrialist

Address: Number 11, Anjali,*Floor, BehindRadio

Club, Colaba, Mumbaii 400 005, Maharashtre

India.

Nationality: Indian.

Non-Executive and

Independent
Director

Dr. Raghavachari 8rivasan

DIN: 00003968

Designation: Director

Occupation: Company Director

Address: Number € 67 1, Lloyds Garden, Appa
Saheb Marathe Marg, Prabhudevi, Mumibd00
025, Maharashtra, India.

Nationality: Indian.

Non-Executive and
Independent
Director

Dr. Joginder Singh Juneja

DIN: 00112460

Designation: Director

Occupation: Management Consultant

Address C/o Global Projects & Services Private
Limited, Number 707, Ansal Chamber IlI, Bhikaji
Cama Place, New Delki110 066, India.
Nationality: Indian.

Non-Executive and

Independent
Director

Dr. Sailendra Narain
DIN: 01035766
Designation: Director

Occupation: Financial Consultant

Elder Healthcare
Limited

Elder Projects Limited

Elder Instruments
Private Limited

Redle Pharmaceuticals
Private Limited

Hitech Pharmaceuticals
Private Limited
Goldiam international
Limited

Shalimar Paints Limited

J. M. Financials Asset
Management Private
Limited

Melceod Russel India
Limited

Williamson Magaor &
Company Limited
Graphite India Linted

XL Telecom Limited

J. Kumar Infra Projects
Limited

Suchirindia Developers
Private Limited
Nayamode Solutions
Private Limited

Elder Healthcare
Limited

Global Projects &
Services Privatéimited

Eastman Cast & Forge
Limited

IDBI Bank Limited

112



Address: Clo Centre for SME Growth ai
Development Finance, Number B 231, Vikasini
Co- Operative Housing Society, &er 87 B, CBD
Belapur, Navi Mumbaii 400 614, Maharashtre
India.

Nationality: Indian.
Non-Executive and

Independent
Director

Mr. Michael Bastian

DIN: 00458062

Designation: Director

Occupation: Financial Consultant

Addressfi Ceci | i a0, N Crossaf
Main, H.S.R. Layout, Sectdr3, Bangalore560
034, Karnataka, India.

Nationality: Indian.

Non-Executive and

Independent
Director

Dr. Jayaram Subramanian

DIN: 01244431

Designation: Director

Occupation: Medical Practitioner

Address: Number 122, Buena Vista, General
Bhosale Marg, Mumdi i 400 021, Maharashtre
India.

Nationality: Indian.

Non-Executive and

Independent
Director

Mr. Saleem Igbal Shervani

DIN: 00023909

Designation: Director

Occupation: Industrialist

Address: C/o. Shervani Industrial Syndicate Limite
Number 2, Kanpur Road, Allahab&ad®11 001, Uttar

Pradesh, India.

Nationality: Indian.

Hindustan Copper
Limited

Artson Engineering
Limited

National Textiles
Corporation Limited

Orient Paper &
Industries Limited

Indian Oil Corporation
Limited

Nil

Shervani Hospitalities
Limited

Shervani Industrial
Syndicate Limited
Shervani Sugar
Syndicate Limited
Star Hotels Linited

Tara Snacks & Foods
Private Limited

ATB Cargo Private
Limited

Linkquest Telecom
Private Limited

Capon Food Specialties
Limited

IMRP Insurance
ServicesPrivate Limited
Pure Gold Jewellers
Limited Liability
Company, Dubai
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10. Mr. Edoardo Carlo Richter Non-Executive and Nil

Independent
Director

DIN: 01481789

Designation: Director

Occupation: Service

Address: Via Carijinal Pacca, Number 24, Ror

Italy.

Nationality: German.

11. Ms. Urvashi Saxena Non-Executive and Kosi Bridge Infra

Independent Company Limited

DIN: 02021303 Director

DesignationDirector

Occupation: Legal Adviser

Address: Number 27, Belvedere, B. D. Road, Gamma India Limited

opposite American Consulate, Mumkba400 026,
Maharashtra, India.

Nationality: Indian.

Brief profile of our Directors

Mr. Jagdish Kantiswaroop Saxenaaged 70 years, is the Chairman and Managing Director of our
Company. He holds a Bachelors degree in Science obtained from Delhi University. He has 47 years of
wide and compehensive experience in the fields of production, sales, marketing and distribution,
foreign tieups, new product identification, development and launch of new product and product
management. He was earlier associated with Walter Bushnell Limited in gheitgaof Managing
Director. He was appointed as the Chairman and Managing Director of our Company on November
01, 1987. The remuneration paid to him in the financial 640 was Rs33,600,712/

Mr. Yusuf Karim Khan aged 48 years, is the Executiverdator of our Company. He holds a
Bachelors degree in Arts obtained from Allahabad University. He has 24 years of experience in the
field of treasury operations and banking. He was earlier associated with GTL Limited, Bank of Oman
in the capacity of Manageent Trainee. He was appointed as the Executive Director of our Company
on August 27, 2007. The remuneration paid to him irfitiacial year 2010 was R5,925,000/.

Mr. Alok Jagdish Saxenaaged 45 years, is the Whole Time Director of our Companyhditis a
Bachelors degree in Arts obtained from University of Bombay and a Masters degree in Business
Administration obtained from National Institute of Management. He has 19 years of experience in the
fields of international operationkle was appointed abe Whole Time Director of our Company on
August 29, 2002. The remuneration paid to him irfitrencial year 2010 was R$1,634,300/.

Dr. Raghavachari Srinivasapaged 78 years, is the Independent Director of our Company. He holds
a Doctoral degree iBanking & Finance obtained from University of Bombay He is a Certified
Associate of the Indian Institute of Banking and is a Fellow of the Insitute of Bankers of India. He has

114



43 years of experience in the fields of Banking & Finance. He was earlierigssbwith Bank of

India in the capacity of chairman and managing director. He was appointed as the Independent
Director of our Company on Decemhis, 1997. The remuneration paid to him in firancial year

2010 was Rs180,000¢.

Dr. Joginder Singh Jureja, aged 72 years, is the Independent Director of our Company. He holds a
Masters degree in Business Administration obtained from University of Oregon, USA and a Doctoral
degree in Applied Economics obtained from University of Bombay. H8bgears of &perience in

the fields of Management. He was earlier associatedNétional Small Scale Industries Corporation

(a Gol undertaking)n the capacity of Chairmaand Managing Directorfor 14 years He was
appointed as the Independent Director of our Comman Novembel01, 1999. The remuneration

paid to him in thdinancial year 2010 was R$95,000/.

Dr. Sailendra Narain aged 69 years, is the Independent Director of our Company. He holds a
Masters degree in Economics and Sociology obtained and a Dat¢grae in Humanities obtained

from University to Patna. He has more than 40 years of experience in the fields of Finance and
Economics. He was earlier associated with Small Industries Development Bank of India in the
capacity of chairman and managingedior. He was appointed as the Independent Director of our
Company on Augus06, 2002. The remuneration paid to him in theancial year 2010 was Rs.
60,000f.

Mr. Michael Bastian aged 65 years, is the Independent Director of our Company. He holds a
Badelors degree in Commerce obtained from Kerala University and is a member of the Institute of
Chartered Accountants of India. He has 30 years of experience in the field of banking. He was earlier
associated with Syndicate Bank as its Chairman & Managinecr, Vijaya Bank as its Executive
Director, Association of Merchant Bankers of India as its Director and Foreign Exchange Dealers
Association of India as its Vice Chairman. He was appointed as the Independent Director of our
Company on Septemb@, 2006. The remuneration paid to him in tfieancial year 2010 was Rs.
195,000+

Dr. Jayaram Subramanianaged 60 years, is the Independent Director of our Company. He holds a
Masters degree in Medicine obtained from University of Bombay. He has over 30oyexperience

in practising Medicine. He is also associated with well known hospitals in Mumbai and is also an
honorary professor of medicine at the Grant Medical Colleigewas appointed as the Independent
Director of our Company on Augu&0, 2003. Tke remuneration paid to him in tlimancial year

2010 was Rs105,000¢.

Mr. Saleem Igbal Shervaniaged 56 years, is the Independent Director of our Company. He holds a
Bachelors degree in Economics obtained from the University of Aligarh He is-lsiinéster in the
Central Cabinet and an-#tember of Indian Parliameisind haserved on various committees of the
Indian Parliament. He was appointed as the Independent Director of our Company on Sep@iember
2003. The remuneration paid to him in fir@ancial year 2010 was R45,000/.

Mr. Edoardo Carlo Richter aged 56 years, is the Independent Director of our Company. He holds a
Bachelors degree in Science obtained from St.
years of experience in théeld of Pharmaceutical Marketing. He is also associated with Aziende
Chimiche Riunite Angelini Francesco A.C.R.A.F. S.p.A, ltaly, Angenirico S.p.A., ltaly and
A.C.R.A.F. International S.A and CSC Pharmaceuticals Handels GmbH in various capacities He was
appointed as the Independent Director of our Company 8rAp8il 2005. Mr. Edoardo Carlo Richter

has not been paid any remuneraiiothefinancial year 2010

Ms. Urvashi Saxenaaged 65 years, is the Independent Director of our Company. She holds a
Maders degree from theniversity of Allahabad and a Bachelors degree in Law from the University
of Lucknow. She joined Indian Revenue Service in 18t has about 40 years of experience in the
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fields of Income Tax and related fields. She was earlier ededowith the Income Tax Department

and in 2007 was the Chairperson of the Income Tax Settlement Commission in Delhi. She was
appointed as the Independent Director of our Company on April 29, Z6éXemuneration paid to

Ms. Urvashi Saxena in financigéar 2010 was R90,000f.

Interest of Directors

All the Directors, including Independent Directors, may be deemed to be interested to the extent of
fees, if any, payable to them for attending meetings of the Board or a committee thereof as well as to
the extent of other remuneration and reimbursement of expenses payable to them. Our Independent
Directors may also be deemed to be interested to the extent of options which may be granted to them
in future under Elder ESOP 2004.

The Directors, including lependent Directors, may also be regarded as interested in the equity
shares, if any, held by them and also to the extent of any dividend payable to them and other
distributions in respect of the equity shares. The Directors, including Independent Bjreagralso

be regarded as interested in equity shares held by or that may be subscribed to by and allotted to the
companies, firms and/or trusts, in which they are interested as directors, members, partners and
trustees. The shareholding of our Directdrss mentioned i n Direetorspar ag
Shareholding of t hi s BoandeopDirectors and Key Madagdtial Persortnel

All of the Directors may be deemed to be interested in the contracts, agreements/ arrangements
entered into or to beneered into by our Company with any company in which they hold directorships

or any partnership firm in which they are partners, as declared in their respective capacities. Except as
ot her wi se st at ed RelatedtPhrty Digclasuresg hdep s etcit tiHioamdialt fi t | e
Statements o f the Preliminary Pl acement Document , o]
agreements, arrangements in which our Directors are interested directly or indirectly and no payments
have been made to them iespect of these contracts, agreements, arrangements which are proposed

to be made with them.

Qur Companyos Directors have not taken any |
Preliminary Placement Document.

Directors' Remuneration

Remuneration dExecutive Directors

The details of remuneration paid to the Executive Directorghie year ended March 31, 204/@ as
under:

Amount (Rs.)

Perquisites and Retirement
Name of the Director Salary allowances benefits Total
Mr. Jagdish 27.452.400 3,574600 2573712 33,600,712
Kantiswaroop Saena ' T ' '
Mr. Mavara Varkey
Thomas 4,793700 450,000 675000 5918700
Mr. Alok Jagdish 9,466,800 867,000 1,300500 11,634,300
Saxena
'\K"kr];“s”f Karim 4,665000 504000 756000 5,925000

*Mr. Mavara Varkey Thoas has retired from our Board of Directors with effect fraume 30, 2010Presenty,
he is the CFO obur Company.

Remuneration of NeRxecutive Directors

116



Our NonExecutive Directors are not paid any remuneration except sitting fees for attendimgmeeti
of the Board of Directors or any Committees thereof.

The details of sitting fees paid to the existing NbwecutiveDirectors br the year ended March 31,
2010are as under:

Name of the Director Sitting Fees(in Rs.) per annum
Dr. Raghavachari Srimasan 1,80,000
Dr. Joginder Singh Juneja 1,95,000
Dr. Sailendra Narain 60,000
Mr. Saleem Igbal Shervani 45,000
Dr. Jayaram Subramanian 1,05,000
Mr. Michael Bastian 1,95,000
Mr. Peter Charles Bibby* Nil
Mr. Edoardo Carlo Richter Nil
Ms. Urvashi Sagna 90,000

Note: *Mr. Peter Charles Bibby ceased to the Director of our Company with effect from April 29, 2009.
Directors' Shareholding

The following table sets out the shareholdings of the Directors in our Companyaseo802010

Name of the Number of Shareholdingas a % ofpre-issue

Dir ectors Designation Equity Shares paid-up share capital
Mr. Jagdish Chairman and Managin 4,03961 2.14
Kantiswaroop Saxena Director (Wholetime

Director)

Mr.  Yusuf Karim ExecutiveDirector 51,730 0.27
Khan
Mr.  Alok Jagdish Wholetime Director 2,59,.390 1.38
Saxena
Dr. Raghavachar Director Nil Nil
Srinivasan
Dr. Joginder Singl Director 12,000 0.06
Juneja
Dr. Sailendra Narain  Director Nil Nil
Mr. Michael Bastian Director Nil Nil
Dr. Jayaram Director 750 0.00
Subramaian
Mr. Saleem Igbal Director 2,500 0.01
Shervani
Mr. Edoardo Carlo Director Nil Nil
Richter
Ms. Urvashi Saxena Director Nil Nil

In addition to the above, our Directors have been granted options under the Elder ESQfeil94;,
of options granted but not vested and vested options not exercised are as follows:

Nos. of options granted Nos. of options vested
Name Designation yet to be vested but not exercised Total

Mr. Yusuf Karim Khan ExecutiveDirector Nil Nil Nil

Borrowi ng powers of Board of Directors
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Pursuant to the provisions of Section 293(1)(d) of the Companies Act, the current borrowing powers
of the Board of Directors, as approved by the shareholders of our Company df th@&Méheld on
September 29, 2009 is R€,000,000,000/

Corporate Governance
Our Company is in compliance with the provisions in respect of corporate governance as stipulated in
the Listing Agreement with the Stock Exchangesluding in respect of appointment of independent

directors in he Board and the constitution of various committees as detailed below.

Our Company has constituted the following committees of our Board in compliance with corporate
governance requirements:

Audit Committee

Pursuant to the provisions of Section 292(A)h@ Companies Act, 1956 and Clause 49 of the Listing
Agreement, the current constitution of the Audit Committee is as follows:

Name of the Director Nature of Directorship Designation in the Committee
Mr. Michael Bastian Independent Directol Chairman
Dr. Joginder Singh Juneja* Independent Directol Member
Dr. R. Srinivasan Independent Directol Member
Dr. Sailendra Narain Independent Directol Member

*Dr. J. S. Juneja was the chairman of the Audit Committee till January 31, 2009
Mr. Shrikrishna Pandang Date acts as the Secretary of the Audit Committee.

The broad terms of reference / scope of the Audit Committee includes:

J Oversight ofour Compang s f i nanci al reporting process a
information to ensure that the findal information is correct, sufficient and credible.

o Recommending to the Board, appointmentappointment and, if required, the replacement or
removal of the statutory auditor and the fixation of audit fees.

o Approval of payment to statutory auditors fany other services rendered by the statutory
auditors.

o Reviewing with the management the annual financial statements before submission to the Board
for approval, with particular reference to:

- Matters required to be i ndy statetmendto ben t h
included in the Boardds report in terms

- Changes, if any, in accounting policies and practices and reasons for the same.

- Major accounting entries involving estimates based on the exercise efrjady by
the management.

- Significant adjustments made in the financial statements arising out of audit findings.

- Compliance with listing and other legal requirements relating to financial statements.

- Disclosure of any related party transactions.

- Qualificatons in the draft audit report.

o To review with the management, the quarterly financial statements before submission to the
Board for approval.

. Reviewing with the management, performance of statutory and internal auditors, adequacy of
the internal controlystems.

o Reviewing the adequacy of internal audit function, if any, including the structure of the internal
audit department, staffing and seniority of the official heading the department, reporting
structure coverage and frequency of internal audit.

o Discusion with internal auditors any significant findings and follow up there on.
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. Reviewing the findings of any internal investigations by the internal auditors into matters where
there is suspected fraud or irregularity or a failure of internal control sysiEmamaterial
nature and reporting the matter to the Board.

o Discussion with statutory auditors before the audit commences, about the nature and scope of
audit as well as postudit discussion to ascertain any area of concern.

. To look into the reasons faubstantial defaults in the payment to the depositors, debenture
holders, shareholders (in case of non payment of declared dividends) and creditors.

o To review the functioning of the whistle blower mechanism, in case the same is existing.

o Appointment of theChief Financial Officer.

Carrying out any other function as is mentioned in the terms of reference of the Audit Committee.

During the fnancial year ended March 31, 20lihe Audit Committee held meetings. The
Managing Director, Director (Financehe Whole Time Directors, Executive Directors, statutory
auditors and internal auditors may be invited to attend meetings of the Audit Committee as and when
required.

Shareholders / Investors Grievances Committee

Pursuant to Clause 49 of the Listing Agremt, the current constitution of the Shareholders /
Investors Grievances Committee is as follows:

Name of the Director Nature of Directorship Designation in the Committee
Dr. Raghavachari Srinivasan Independent Directol Chairman
Dr. Jayaram Subramanian Independent Directol Member
Mr. Alok Jagdish Saxena Whole Time Director Member

The broad terms of reference / scope of the Shareholders / Investors Grievances Committee includes
looking into the redressing of the shareholders and investors complaints

Mr. Shrikrishna Pandurang Date acts as the secretary of the Shareholders/ Investors Grievances
Committee.

During the financial year endédarch 31, 201pthe Shareholders / Investors Grievances Committee
has held 1 meeting.

Remuneration Committee

Pursuant to Clause 49 of the Listing Agreement, the current constitution of the Remuneration
Committee is as follows:

Name of the Director Nature of Directorship Designation in the Committee
Dr. Raghavachari Srinivasan Independent Directol Chairman
Mr.  Jagdish Kantiswaroop Managing Director Member
Saxena
Dr. Subramanian Jayaram Independent Directol Member

The Remuneration Committebas been constituted for deciding the matters relating to the
remuneration of Directors.

Mr. Shrikrishna Pandurang Dadets as the secretary of the Remuneration Committee.
During the financial year ended kh 31, 2010 the Remuneration Committee did not hold any

meetings.
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Details of Key Managerial Personnel

Brief profiles of our key managerial personnel (other txanExecutive Directors) are as follows:

Age No. of
Sr. (in Educational Date of years of
No. Name Designation years) Qualification joining experience
1. Mr. Mavara Chief Financial 59 Bachelors degree it July 01, 34
Varkey Thomas Officer Commerce obtainec 2010
from Kerala University;
Associate member of th
Institute of Charterec
Accountants of India
2. Mr. Suresh Senior Vice 42 Bachelors in Commerci November 14
VasantPai President from  University of 01, 2002
Finance Mumbai; Associate
Member of the Institute
of Chartered
Accountants of India
3. Mr. Shakil Vice President 59 Bachelors in Scienct March 11, 31
Nazim Kureshi heading Sales from Calcutta 1988
function of Team University; MBA from
6BO. British  Institute  of
Marketing, UK.
4, Dr. Rajiv General Manager 52 Masters in Science April 02, 21
Rawalnath Research anc Doctorate in Chemistry 2000
Sakhardande  Development, from  University of
API Bombay
5. Mr. Muralidhar Senior Vice 53 Masters in Pharmgc March 31, 26
Holaram President Doctorate in 2007
Khubchandani Research anc Formulation and Produc
Development Development, Saga
University ; DBM from
Aurangabad
6. Mr. Shrikrishna Senior Vice 57 Bachelors in Commerct April 01, 35
Pandurang Date¢ President T from  University of 1988
Corporate Affairs Bombay; Associate
, Company Member of the Institute
Secretary, of Company Secretarie
Compliance of India
Officer
7. Mr. Senior Vice 53 M. Tech from BARC March 16, 29
Padmakumar  President T Training School, 2004
Balgopal Technical &
Projects
8. Mr. Mohan Vice President- 49 Bachelor of Commerce February 1, 30
Deshpande Finance from  University of 2008
Bombay; Member of the
Institute of Cost &
Works Accountants of
India
9. Mr. Himanshoo General Manage| 46 Bachelor in Science December 26
Nayak - Business Chemistry fom 16, 1987

Development

University of Mumbai.
Diploma in Marketing
Management from
University of Mumbai
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Shareholding of Key Managerial Personnel in our Company

Except as disclosed hereinbelow, none of our Key Managerial Personnétchotd Shareof our
Companyas onJune 30, 2010

Pre- Issue
Name of the Key Managerial  Number of stock percentage of
Sr. No. Personnel options Number of shares shareholding
1. Mr.  Shrikrishna Panduran Nil 27,520 0.15
Date
2. Mr. Suresh Pai Nil 2,500 0.01
3. Mr. Shakil Naim Kureshi Nil 4,500 0.02
4, Mr. Padmakumar Balgopal Nil 2,475 0.01
5. Mr. Mavara Varkey Thomas Nil 20,441 0.11
6. Mr. Himanshoo Nayak Nil 1,971 0.01

Interest of Key Managerial Personnel

The Key Managerial Personnel of our Company do not have &mgéhin our Company other than

to the extent of their shareholding in our Company, the dividend that may be payable on their
shareholding, the remuneration or benefits to which they are entitled to as per their terms of
appointment and reimbursement @penses incurred by them during the ordinary course of business.

None of the Key Management Personnel have been paid any consideration of any nature from our
Company, other than their remuneration or benefits.

Policy on Disclosures and Internal Procedus for Prevention of Insider Trading
Regulation 12(1) of the Insider Trading Regulations is applicable to our Directors and our employees,
whereby we are required to implement a code of internal procedures and conduct for the prevention of

insider trading Our Companyhas already implemented an internal code of conduct in line with the
Insider Trading Regulations in this regard.
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REGULATIONS AND POLICIES IN INDIA

The regulations set out hereinbelow and their description are not exhaustive, and argdendgd to
provide general information to Bidders and is neither designed nor intended to be a substitute for
professional legal advice. Taxation statutes such as the IT Act, Central Sales Tax Act, 1956 and
applicable local sales tax statutes and otheraalianeous regulations apply to us as they do to any
other Indian company. The statements below are based on the current provisions of Indian law, and
the judicial and administrative interpretations thereof, which are subject to change or modification by
subsequent legislative, regulatory, administrative or judicial decisions.

Our Companyis engaged in the business of manufacturing, selling and exporting pharmaceutical
products and is governed by a number of central and state legislations that regubaiginiess.
Furtherour Companyis subject to and affected by certain foreign laws, particularly laws relating to
intellectual property. Applicable laws of jurisdiction outside India have not been set out or detailed
herein.No action or omission should baken or contemplated based on the contents below without
independent er i fi cati on with each prospective invest
who does so without such independent verification and based on the contents hereinbeloslowould

so at his/her/its sole risk and without receuts our Company or the GBRLM or any other person

or entity whatsoever.

The following discussiosummarizeertain significant Indian laws and regulations that gowemn
Compang s busi ness.

Laws applcable to the manufacture, sale and marketing of pharmaceuticals

The Drugs and Cosmetics Act, 1940

TheDr ugs and Cos me tDCA Acto Aagulates theSrpOrt, rhanuiaeturd) distribution

and sale of drugs in India as well as aspects relatifapading packing and testing as well as matters
pertaining to drug formulationdiological and APIs. It provides the procedure for testing and
licensing new drugs. These procedures involve obtaining a series of approvals for different stages at
which thedrugs are tested, before the Drug Controller General of India, an authority established under
the DCAAct (BCGI6O) grants the final |l icense to all ow
Obtaining an approval from DGCI involves an application to ldarto the DCGI. Upon examining

the medical data, the chemical data and the toxicity of the tlegDCGI issues a no objection
certificate. The no objection certificate allows the manufacturer of the drug to move on to the next
stage of testing at the mteal drug laboratories. The drug is subject to a series of tests at the central
drug laboratories, for its chemical integrity and analytical purity. If the drug meets the standards
required by the authority, the authority issues a certificate in thagatesp

The DCGI issues a manufacturing and marketing license in respect of APIs. These licenses are
submitted byour Companyseeking to produce the drug, to the drug control administration of the state
which clears the drug for manufacturing and markefliige drug control administration also provides

the approval for technical staff as per the D8¢ét and Drugs and Cosmetics Rules, 1945 framed
under the legislation abiding by the WHO and cGMP inspection norms. The approvals for licensing
are to be obtainedrom the drug control administration. The Central Drugs Standard Control
Organization ( @DSCO0 ) i s responsi bl e for testing and
consultation with the DCGI.

The approval process for conducting clinical trials, manufaguaimd marketing of a drug depends

on whether the drug is a new chemicalRDHADt)I ty ¢
product. For new chemical entities, the DCGI is the approving authority. However, for RDNA
products, applications have to be sibmt ed t o t he DeparDBh@)ntafOtf e Bi wh
they are processed for scientific, safety and efficacy issues by an advisory committee comprising the
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DBT, the chairman of the review committee on genetic manipulation, the DCGI, the Ministry of
Health and Family Welfare, and other experts. If the advisory committee is satisfied, it then
recommends the proposal to DCGI who then clears the proposal for Phase | clinical trials. The DCGI
reviews the clinical data after every phase based on whicantsyapproval for entering into the next

phase. The Phase Il clinical data is examined by the DCGI in consultation with the Genetic
Engineering AppGBACa). Comenmi e akeer(,i the DCGI gr é
manufacturing and marketingdiproduct.

According to the DCAAct and the applicable guidelines for generatinggirgical and clinical data
for RDNA based vaccines, diagnostics and other biologicals, human clinical trials can be conducted in
four sequential phases that may ovedapger some circumstances:

APhase 1 In this phase, the drug or treatment is introduced into a small group of healthy human
beings to evaluate its safety, determine a safe dosage range and identify its side effects.

APhase II: This phase involvestisdies on a selected group of patients to identify possible adverse
effects and risks, to determine the efficacy of the product for specific targeted diseases
and to further evaluate its safety.

APhase Ill: Pursuant to Phase Il evaluations demonsuyativat a dosage range of the product is
effective and has an acceptable safety profile, further trials are undertaken on larger
groups of patients to confirm their effectiveness, monitor side effects, compare it to
commonly used treatments and collect infation that will allow the drug or treatment
to be used safely.

APhase IV In this phase, a study of pastar ket i ng i nformation with r
benefits and optimal use is carried out.

Further, the DCGI hagide a notification, madeegistration of human clinical trial mandatory from
June 15, 2009, which will be applicable for clinical trials initiated after June 15, 2009.

Under the DCAAct, the Government may, by notification in the official gazette, regulate or restrict
the manudcture, sale or distribution of a drug, if it is satisfied that such drug is essential to meet the
requirements of an emergency arising due to epidemic or natural calamities and that in the public
interest, it is necessary or expedient to do so or thatshef such drug is likely to involve any risk to
human beings or animals or that it does not have the therapeutic value claimed or purported to be
claimed for it or contains ingredients and in such quantity for which there is no therapeutic
justification

The Drugs and Cosmetics Rules, 1945

The Drugs and Cos meDCA Ruesd Rave leesn, enattéd405give dffdrteto tliie
provisions of theDCA Act to regulate the, manufacture, distribution and sale of drugs and cosmetics
in India. The DCA Rles prescribe the procedure for submission of report to the Central Drugs
Laboratory, of samples of drugs for analysis o
thereon and the fees payable in respect of such reports. The DCA Rules alsbepths drugs or
classes of drugs or cosmetics or classes of cosmetics for the import of vibasais required, and
prescribe the form and conditions of sdi®enses the authority empowered to issue the same, the
fees payable therefor. The DCA IRs provide for the cancellation or suspension of diegmsein

any case where any provisions or rule applicable to the import of drugs and cosmetic is contravened
or any of the conditions subject to which tleenseis issued is not complied with. THRECA Rules

further prescribe the manner of labeling and packaging of drugs.

Provisions applicable to clinical research
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Clinical trials are required to comply with th
and manuf act urcentamdd inrBehedulel ¥ af thedDrugssand Cosmetics Rules, 1945 as
well as the guidelines for good clinical practices for clinical research in India issued by the Ministry

of Health and Family Welfare, Government of India. Additionally, the guidelinesspargting pre

clinical and clinical data for RDNA (as defined hereinabove) based vaccines, diagnostics and other
biologicals have been prescribed by the DBT (as defined hereinabove).

For biomedical wastes produced from research activities or from #tendeof biologicals, the
Biomedical Waste (Management and Handling) Rules, 1998 requires the setting up of reqdisite bio
medical waste treatment facilities and adherence with certain procedures for the disposal of this waste.

Ethical Guidelines for Bionedical Research on Human Participants, 2006

The I ndian Counci l o ICMRwe)d i ltad i Ethissale @uddalifed ®rt h e
Biomedical Research on Human Participants, 200& GICMR Codeo ) which envisages that
medical and related researchngshuman beings as research participants must, necessieil\alia,

ensure that the research is conducted under conditions in a manner conducive to and consistent with
their dignity, well being and under conditions of professional fair treatmentamsparency. Further,

such research is subjected to evaluation at all stages of the same.

As required by the ICMR Code, it is mandatory, amongst others, that all proposals on biomedical
research involving human participants should be cleared by an ihtetoastituted institutional
et hics clg@mi ttteees affieguard the wel fare and the r

These ethics committees are entrusted not only with the initial review of the proposed research
protocols prior to initiation of the prajes but also have a continuing responsibility of regular
monitoring of the approved programmes to foresee the compliance of the ethics during the period of
the project. Such an ongoing review has to be in accordance with the international guidelines
where\er applicable and the standard operating procedures of the WHO.

The ICMR Code also provides that the human participants may be paid for the inconvenience and
time spent, and should be reimbursed for expenses incurred, in connection with their partigipati

the research. They may also receive free medical services. During the period of research if any such
participant requires treatment for complaints other than the one being studied, necessary, free
ancillary care or appropriate treatments may be gemi However, payments should not be so large

or the medical services so extensive as to make prospective participants consent readilly ito
research against their better judgment, which would then be treated as undue inducement.

The Narcotic Drugs and Psychotropic Substances Act, 1985

The Narcotic Drugs and PsycHWNDRSrAatp) ch&ubbéancests
inter aliato consolidate and amend the law relating to narcotic drugs, to make stringent provisions for
the control and gulation of operations relating to narcotic drugs and psychotropic substances, to
provide for the forfeiture of property derived from, or used in, illicit traffic in narcotic drugs and
psychotropic substances and to implement the provisions of interdatimmzentions on narcotic

drugs and psychotropic substances.

The NDPS Act providesnter alia, that no person shall produce, manufacture, possess, sell, purchase,
transport, warehouse, use, consume, import-sitde, export intestate, import into Idia, export

from India ortranshipany narcotic drug or psychotropic substance, except for medical or scientific
purposes and in the manner and to the extent provided by the provisions of the NDPS Act or this rules
or orders made thereunder, and in a easere any such provision, imposes any requirement by way

of licence, permit or authorisation also in accordance with the terms and conditions of such licence,
permit or authorisation.
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Accordingly, the Central Government mawter alia, permit and regule the manufacture of
manufactured drugs (other than prepared opium,) but not including manufacture of medicinal opium
or any preparation containing any manufactured drug from materials which the maker is lawfully
entitled to possess. Further, rules foratetl under the NDPS Act prescribe, among others (i) the
forms and conditions of licences for the manufacture of manufactured drugs, the authorities by which
such licences may be granted and the fees that may be charged therefor (igstladséorms and
conditions of certificates, authorisations or permits, as the case may be, for such import, export or
transhipment of narcotic drugs and psychotropic substances, the authorities by which such certificates,
authorisations or permits may be granted and taes fthat may be charged therefor. State
Governments are also granted powers to permit, control and regulate possession, transport, purchase,
sale, import intestate, export intestate, use or consumption of manufactured drugs other than
prepared opium ahof coca leaf and any preparation containing any manufactured drug.

Standards of Weights and Measures Act, 1976 and Standards of Weights and Measures (Packaged
Commodities) Rules, 1977

The Standards of Wei ght s Acton d aMNiatesduciag estandails in , 19
relation to weights and measures used in trade and commerce. The rules made thereunder, particularly
the Standards of Weights and Measures (Packaged Commodities) Rules, 1977 lay down the norms to
be followed, in the interests ofoswsumer safety, when commodities are sold or distributed in
packaged form in the course of intate trade or commerce. The Act and rules formulated
thereunder regulaténter alia inter-state trade and commerce in weights and measures and
commodities sal, distributed or supplied by weights or measures.

Essential Commodities Act, 1955

The Essential Commodities Act, 1985t HE€ Acfb ) i s toecontotthegbduction, supply and
distribution of trade and commerce in the essential commoditiesn&intaining or increasing
supplies and for securing their equitable distribution and availability at fair pieegon 3 of the EC
Act confers wide powers on the Central Governmentiriter alia, regulate the production or
manufacture of any essent@mmodity, control the price at which any essential commodity may be
bought or sold (in accordance with the directions issued by the Central Government).

In furtherance of the above powers, the Central Government may order any person, engaged in the
prodwction of an essential commodity, to sell the same to the Central or State Government. Under
Section 5, various powers of the Central Government under the EC Act have been delegated to the
State Governments. Section 6 of the EC Act provides for seizuriscatidn of an essential
commodity by a District Collector.

Drugs (Prices Control) Order, 1995

The Drugs (Prices Control) Order, 199the iDPCO0 ) was promul gated wunder
Act and is to be read with the said Act. The DPCO fixes thteegar certain APIs and formulations

which fall within the purview of the legislation and are called as scheduled drugs and scheduled
formulations, respectively.

The National Phar mac N B P Aiéraspongibte focthercallectbuchthand i t y
study of the pricing structure of APIs and formulations and to enforce prices and availability of the
medicines in the country, under the DPCO. Upon recommendation of the NPPA, the Ministry of
Chemicals and Fertilizers, Government of India fixaingeprices of the APIs and formulations and

issues notifications on drugs which are scheduled drugs and scheduled formulations. The NPPA
arrives at the recommended prices for the scheduled drugs and formulations after collection and
analysis of data onosting which includes data on raw material, composition, packing materials,
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process losses, overhead allocation and appointment, capadigation, technical data on
manufacturing work orders and packing work orders.

The Government has the power untler DPCO to recover amounts charged in excess of the notified
price fromour Company There are penal provisions for violation of any rules and regulations under
the EC Act. As per Section 7 of the EC Act, the penalty for contravention of the DPCO isuminim
imprisonment of three months, which may extend to seven years and the violator is also liable to pay
fine. Presently there are 74 scheduled drugs under the DPCO. These provisions are applicable to all
scheduled formulations irrespective of whether tlg imported or patented, unless they are
exempted. However, the prices of other drugs can be regulated, if warranted in public interest.

Prices of norscheduled formulations are fixed by the manufacturers themselves keeping in view
factors like cost of mduction, marketing expenses, research and development expenses, trade
commission, market competition, product innovation and product quality. The NPPA monitors the
prices of medicines as per monthly audit reports.

The following information is requireth be printed on the label of a medicine under the provisions of
the DCA and the DPCO:

A Name of the formulation:

A Composition of the formulation;

A Pack size;

A Address of the manufacturer:;

A Manufacturing license number ;

A Date of manufacture;

A E xdate;r y

A Maximum retail price (excluding local taxes).

Laws applicable to the creation and protection of intellectual property rights

Trade Marks Act, 1999

The Trade Mar kTgadeark Actol) 9 YD v(etrines t he st atuihory p
India. In India, trademarks enjoy protection under both statutory and common law. Indian trademark
law permits the registration of trademarks for goods and sersicas to indicate a connection in the

course of trade between the goods and some plesdng the right as proprietor to use the mark
6markd may consist of a word or invented word
label, name written in a particular style and so f@#rtification marks and collective marks are also
registrable under the Trademark Act. An application for trademark registration may be made by
individual or joint applicants and can be made on the basis of either use or intention to use a
trademark in the future. However, the registration of a tradematkgmot inherently distinctive on

the basis of intent to use may be difficult to obtain.

Applications for a trademark registration may be made for in one or more international dlasses.
trademark, once applied for, is advertised in the trademaunkagb Oppositions, if any, are invited

and, after satisfactory adjudications of the same, a certificate of registration is issued. The right to use
the mark can be exercised either by the registered proprietor or a registerédeussgistration is

valid for ten years unless cancelled. If not renewed after ten years, the mark lapses and the registration
has to be restored.

Indian Patent Regulation
The Patents Act, 1970 governs the patent regime in India. Historically, India granted patent protection
only to processes and not to products in respect of food, medicine or drugs. However, as a signatory to

the Trade Rel ated Agr eemenRIPSY , | ftnali lae ovawsa Ir eRru
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that its patent laws were in compliance with the TRHy January 1, 2005. Under this new patent
regime, India is required toecognizeproduct patents as well as process patents. The new regime
provides for:

i) Recognition of product patents in respect of food, medicine and drugs;

i) Patent protection period 80 years as opposed to the earlier seven year protection for process;

iii)y Patent protections allowed on imported products;

iv) Under certain circumstances, the burden of proof in case of infringement of process patents may

be transferred to the alleged infrimge

India was granted a tgrear grace period to comply with product patent laws. Accordingly, the actual
product patent regime came into force from 2005. However, during the transition period, India had to
provide a pipeline protection to drugs patenfteral995. The validity period of patent for these
products is calculated from the date of applying for the patent, so once the provisions of product
patents are implemented, the patent will be granted for the balance of the 20 year patent term from the
date of filing of the application for pipeline protection.

The Patents (Amendment) Act, 2005 passed by Indian Parliament on March 17, 2005, has made
certain changes to PaestsMatenilke Adef i 1i9t7i0Donrn( t dnfe
Patemts Act has been amended to exclude incremental improvements or ever greening of patents.
Under the amended Patents Act, an inventive step must involve a technical advance as compared to
the existing knowledge or must have economic significance or bottheFuthe invention must be
non-obvious to a person skilled in the art. Another amendment, with a view to reducing ever greening
of patents, is the expansion of the Section 3 which determines what are not patents. Section 3(d) of the
Patents Act has beemanded such that the following are not patents:

A the mere discovery of a new form of a known
the known efficacy of that substance, or

A the mere discovery of any ubsence qof the maretuge obar n e
known process, machine or apparatus unless such known process results in a new product or employs
at least one new reactant.

The explanation to section 3(d) clarifies that salts, esters, ethers, polymorphs, metaboditesmu
particle size, isomers, mixtures of isomers, complexes, combinations, and other derivatives of known
substance shall be considered the same substance, unless they differ significantly in properties with
regard to efficacy. Hence, this explanatigifi ensure that derivatives, isomers, metabolites of known
substances are not easily patentable without the establishment of significant improvements in
properties.

The proviso to section 11A (7) has been introduced in the Patents Act to provide gmdie¢hiose

Indian enterprises which have made significant investment and have been producing and marketing a
product prior to January 1, 2005, for which a patent has been granted through an application made
under section 5(2) of the Patents Act and hawgicued to manufacture the product covered by the
patent on the date of grant of the patent. In such a case, thepsitent shall only be entitled to
receive reasonable royalty from such enterprises and cannot institute infringement proceedings against
such enterprises.

Labour laws applicable to our Company

Contract Labour (Regulation and Abolition) Act, 1970
The Contract Labour (Regul at iCORA Acd@dn)d rAdgulidt @3

employment of contract labour in certain establishiisieprovides for its abolition in certain
circumstances. It applies:
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