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Dear Shareholders,
I congratulate all the stake holders of the Company for being part of Hiran in its Silver Jubilee Year.
Itis giving me an immense pleasure to present 25" Annual Report of Hiran Orgochem Ltd.

Hiran has, with its inbuilt research and development capabilities, achieved consistant growth year after
year. Hiran has always been concentrating in the areas of investment in and management of resources on
core defined research domains: infectious diseases; inflammation. Hiran has also moved forward in
creating its base necessary for Global Development.

PAST, Present and Future

The journey of Hiran has been excellent with growth of more than 2000 times in terms of salesi.e. from

Rs. 10 Lacs to Rs. 202.4 crores. This has been possible with continuous expansion programs taken up by the
Company for increasing its production capacities, introducing new products and creating a strong
marketing base.

Hiran started with manufacturing of Ciprofloxacin and gradually expanded to Enrofloxacin, Quinine,
Difloxacin, Sarafloxacin, etc. All these efforts are now backbone of its growth.

Past, PRESENT and future

Hiran has registered a significant growth of 58% approximately in terms of Sales compared to previous
financial year and almost 800 times since it commenced its operations.

It was a challenging task for Hiran to maintain its growth, as economic conditions remained unfavorable due
to finance turmoil. The year 2008-09 was a volatile year with tough competition from imported Chinese
products coupled with impact of exchange rate fluctuation which has affected the bottom line, inspite of
outstanding performance in top line.

Ofloxacin, a Second Generation Fluoro Quinolone, developed by Hiran in 2008 was introduced in the
market during 2009.

Hiran has made rapid progress in enhancing R&D capabilities, boosting marketing strength and reducing
manufacturing costs coupled with raising management efficiency and expanding globally.

Past, Present, FUTURE

In the high-growth domestic pharmaceutical market, competition is becoming more and more intense.

In response, Hiran has been working to re-engineer its marketing and production base. Hiran has the long
term object of building the strongest marketing force in the domestic Pharmaceutical Industry and

developing new products.

Hiran has successfully developed a cost competitive process for Levofloxacin during 2009 and efforts are on
to commercialize it during 2010. This new product is expected to get good response from the market.

Hiran's Research Team is focusing on introducing new product in the segment of Fluoro Quinolones, which
will be a second generation anti bacterial agent "Norfloxacin". In the later stage, the focus will be on
development of cost effective products to compete with the international players.

By this, Hiran is focusing on converting its vision of becoming"AQuinolone Company" into a reality.

The team at Hiran is working everyday to apply the kind of ingenuity that will create responsible, practical
and sustainable solutions to these challenges.

I am thankful to you all for extending continuous support to Hiran. We look forward to another year of
achievements as we continue to create value for our stakeholders while working to meet the world's
growing demand for SAFE, RELIABLEAND QUALITY QUINOLONES.

Regards
Kantilal Hiran
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Financial Summary

Rs. In Million

PARTICULARS Mar-05 Mar-06 Mar-07 Mar-08 Mar-09
PAID UP CAPITAL 62.24 77.24 105.01 105.01 105.01
SALES 612.66 1216.71 1154.13 1278.02 2024.13
LESS : EXCISE DUTY 39.25 65.35 70.42 87.51 138.46
NET SALES 573.41 1151.36 1083.71 1190.51 1885.67
PBDIT 52.26 249.93 89.36 136.11 -138.11
PBIT 43.15 237.29 73.13 117.78 -159.27
PBT 24.61 203.26 26.77 49.77 -252.24
PAT 13.66 133.82 10.77 38.83 -173.78
EPS 2.63 19.11 1.03 3.7 -16.55
PROFITABILITY RATIOS (%)

PBDIT 2.1 21.71 8.25 11.43 -7.32
PBIT 7.53 20.61 6.75 9.89 -8.45
PBT 4.29 17.65 2.47 4.18 -13.38
PAT 2.38 11.62 0.99 3.26 -9.22

Note : Previous year figures were regrouped / rearranged wherever necessary

I
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NOTICE

NOTICE is hereby given that the Twentyfifth Annual General Meeting of the Members of HIRAN ORGOCHEM
LIMITED will be held on Saturday, 29" August 2009 at 'Goregaon Sports Club', Link Road, Malad (West),
Mumbai 400064 at11.00 A.M. to transact the following business:

ORDINARY BUSINESS:

1. To receive, consider and adopt the Audited Profit and Loss Account for the year ended 31% March, 2009 and
Balance Sheet as on that date alongwith the Reports of Directors and Auditors thereon.

2. To declare Dividend on the Equity Shares of the Company.

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

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

5. To appoint Auditors to hold office from the conclusion of this Annual General Meeting until the conclusion of the
nextAnnual General Meeting and to fix their remuneration.

SPECIAL BUSINESS:

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

"RESOLVED THAT pursuant to Section 94 and other applicable provisions, if any, of the Companies Act, 1956,
the Authorised Share Capital of the Company be increased from the present Rs. 15,00,00,000/- (Rupees
Fifteen Crores only) divided into 1,50,00,000 (One Crore Fifty Lacs) Equity Shares of Rs. 10/- (Rupees Ten
only) each to Rs. 55,00,00,000/- (Rupees Fifty Five Crores only) divided into 5,50,00,000 (Five Crores Fifty
Lacs) Equity Shares of Rs. 10/- (Rupees Ten only) each by creation of 4,00,00,000 (Four Crores) new Equity
Shares of Rs. 10/- (Rupees Ten only) each ranking pari passu with the existing Equity Shares and that the
Memorandum of Association and the Articles of Association be altered accordingly.”

"RESOLVED FURTHER THAT pursuant to the provisions of Section 16 and other applicable provisions, if any,
of the Companies Act, 1956, the existing Clause "V" of the Memorandum of Association of the Company be and
is hereby amended by deletion of the same and substituting in place and stead thereof the following new Clause
-

V.  The Authorised Share Capital of the Company is Rs. 55,00,00,000/- (Rupees Fifty Five Crores only)
divided into 5,50,00,000 (Five Crore Fifty Lacs) Equity Shares of Rs.10/- (Rupees Ten only) each with the
rights, privileges and conditions attaching thereto as are provided by the Articles of Association of the
Company for the time being, with power to increase or reduce the capital of the Company and to divide the
shares in the capital for the time being into several classes and to attach thereto respectively such
preferential, deferred, qualified or special rights, privileges or conditions as may be determined by or in
accordance with the Articles of Association of the Company and to vary, modify or abrogate any such
rights, privileges or conditions in such manner as may for the time being be provided by the Articles of
Association of the Company.”

"RESOLVED FURTHER THAT the Board of Directors be and are hereby authorised to do all such acts, deeds,

matters and things as may be considered necessary, desirable and expedient for giving effect to this resolution
and/or otherwise considered by them in the best interest of the Company.”
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7. To consider and if thought fit, to pass, with or without modification(s), the following resolution as a Special

Resolution:

"RESOLVED THAT pursuant to Section 31 and other applicable provisions, if any, of the Companies Act, 1956,
the existing Article 3 of the Articles of Association be and is hereby deleted and the following article be
substituted inits place as newAtrticle 3:

3. The Authorized Share Capital of the Company is Rs. 55,00,00,000/- (Rupees Fifty Five Crores only)
divided into 5,50,00,000 (Five Crores Fifty Lacs) Equity Shares of Rs. 10/- each.”

8. To consider and if thought fit, to pass, with or without modification(s), the following resolution as a Special

Resolution:

"RESOLVED THAT in accordance with the recommendation of the Board of Directors and pursuant to Article
116 of the Articles of Association of the Company, provisions of sub-section (3) of Section 205 of the Companies
Act, 1956, Guidelines issued by Securities and Exchange Board of India and subject to the approval of such
other appropriate authorities as may be required, a sum of Rs. 42,00,24,000/- (Rupees Forty Two Crores
Twenty Four Thousand Only) be and the same is hereby capitalized out of the sum standing to the credit of
Securities Premium Account of the Company as on 31* March 2009 and accordingly, the Directors be and are
hereby authorised to appropriate and apply the said sum for distribution to and amongst the Members of the
Company for the purpose of paying up in full for issue and allotment of 4,20,02,400 Equity Shares of Rs. 10/-
each at par as Bonus Shares in proportion of 4 (Four) new Equity Shares of Rs. 10/- each fully paid-up as
against every 1(One) existing Equity Share of Rs. 10/- each fully paid-up held by them respectively in the Paid-
up Share Capital of the Company as on the Record date/Book Closure date that may be fixed by the Board of
Directors of the Company, subject to the condition that the Members become entitled to the new Equity Shares
as capital and notas income."

"RESOLVED FURTHER THAT the new equity shares distributed as Bonus Shares shall be allotted subject to
the Memorandum and Articles of Association of the Company and shall in all respects rank pari passu with the
existing fully paid-up Equity Shares of the Company, and shall be entitled to dividend, if any, declared post
allotment of Bonus Shares”.

“RESOLVED FURTHER THAT the Company do make an application to the National Securities Depository
Limited and Central Depository Services (India) Limited for crediting the Bonus Shares to the individual
beneficiary accounts of the allottees through the Corporate Action Formalities.”

“RESOLVED FURTHER THAT no letter of allotment shall be issued in respect of the said bonus shares but the
certificates in respect of the new Equity Shares to be allotted as fully paid-up bonus shares as aforesaid shall be
delivered within the stipulated time period in accordance with the provisions of the Companies (Issue of Share
Certificates) Rules, 1960."

"RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board be and is hereby
authorised to do all such acts, deeds, matters and things and to give from time to time such directions as may be
necessary, expedient, usual or proper and to settle any question or doubt that may arise in relation thereto or
otherwise reconsider the matter with the changed circumstances, if any, as the Board in its absolute discretion
may think fitand its decision shall be final and binding on all members and other interested persons."

"RESOLVED FURTHER THAT the Board of Directors be and is hereby authorised to take such steps as may be

necessary or desirable and to delegate all or any of its powers herein to any such Committee of Directors or
officer as may be necessary or desirable to give effect to the aforesaid resolution .”

FORAND ON BEHALF OF THE BOARD OF DIRECTORS

PLACE: MUMBAI KANTILAL M. HIRAN

DATED: 27™ JULY, 2009 CHAIRMAN & MANAGING DIRECTOR
Registered Office :
Palm Court, M Block, 601 / A1, Link Road, Malad (W), Mumbai - 400 064.
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NOTES :

1.

A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT A
PROXY TO ATTEND AND ON A POLL, TO VOTE INSTEAD OF HIMSELF/HERSELF AND THE PROXY
NEED NOTBEAMEMBER.

Proxies, if any, in order to be effective must be received at the Company's Registered Office not later than 48
(forty-eight) hours before the time fixed for holding the meeting.

The explanatory Statement pursuant to Section 173 of the Companies Act, 1956 in respect of item nos.
6to8isappended hereto.

The Register of Members and Share Transfer Books will remain closed from Friday, 7" August, 2009 to
Saturday, 8" August, 2009 (both days inclusive). The said book closure dates are for the purpose of Annual
General Meeting. Separate Book closure dates and/ or record date shall be determined for the purpose of
payment of dividend and / or issue of bonus shares.

Members are requested to notify immediately any change in their address/bank mandate to their respective
Depository Participant (DP) in respect of their electronic share account(s) and to the Company's Registrar &
Share Transfer Agent at Big Share Services Pvt. Ltd., E-2, Ansa Industrial Estate, Saki Vihar Road, Saki
Naka, Andheri (E), Mumbai-400 072 in respect of their physical share folios.

Members desirous of obtaining any information concerning the accounts and operations of the Company
are requested to address their queries to the Chairman & Managing Director, so as to reach the registered
office of the Company at least seven days before the date of the meeting, to enable the Company to make
available the required information at the meeting, to the extent possible.

Members/proxies are requested to bring their copy of Annual Report to the Meeting.

Members/proxies are requested to bring the Attendance Slips sent herewith duly filled for attending the
Meeting.

A brief note on Directors to be re appointed is as follows:

Name Mr. Vijay K. Hiran Mr. M. Kailash Kumar

Age (Years) 28 36

Qualification Diplomain Foreign Trade MBA, Chartered Accountant

Nature of Expertise Export Taxation, Financial Planning
And ProjectAppraisal

Experience 10years 13years

Name of other Companies in which ActGen Pharma None

holds Directorship Private Limited

Name of other Companies in Committeesof ~ None None

which holds Membership / Chairmanship

Shareholding in Hiran Orgochem Limited 13,90,500 Shares 1,00,000 Shares
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NOTICE

EXPLANATORY STATEMENT PURSUANT TO SECTION 173(2) OF THE COMPANIES ACT, 1956:

ItemNos.6&7:

At present, the Authorised Share Capital of the Company is Rs. 15,00,00,000/- divided into 1,50,00,000 Equity
Shares of Rs. 10/- each. The Board of Directors at their Meeting held on 27" July 2009 have recommended the
issue of Bonus Shares to the existing members of the Company in the ratio of 4 fully paid up Equity Shares of
Rs.10/- each for every 1 fully paid up Equity Share of Rs.10/- held as on record date/book closure date to be
determined for the purpose. The issue of Bonus shares on being approved by the members of the Company will
increase the issued and paid up share capital of the Company beyond the existing Authorised Share Capital and
hence the Authorized Share Capital of the Company needs to be increased to accommodate the issue of Bonus
shares.

In view of the same, it is proposed to increase the Authorized Share Capital from Rs.15,00,00,000/- (Rupees
Fifteen Crores) divided into 1,50,00,000 Equity Shares of Rs.10/- each to Rs.55,00,00,000/- (Rupees Fifty Five
Crores) divided into 5,50,00,000 Equity Shares of Rs.10/- each.

Consequent to the increase in the Authorised Share Capital of the Company, Clause V of the Memorandum of
Association and the Article 3 of the Articles of Association of the Company shall be required to be altered suitably so
astoreflectthe increase in the Authorised Share Capital.

The resolutions proposed in Item Nos. 6 & 7 are therefore, recommended for your approval.

None of the Directors shall be deemed to be concerned or interested in the said resolutions except to the extent of
their respective shareholding in the Company.

Item No. 8:

For quite some time, the members of the Company, especially the individual members have been requesting the
Company to issue Bonus shares by capitalizing a part of its Securities Premium Account. The Company has to the
credit of its Securities Premium Account a sum of Rs.56,89,42,000/- as on 31™ March 2009.

The present paid-up capital of the Company is Rs.10,50,06,000/- divided into 1,05,00,600 Equity Shares of Rs.
10/- each fully paid-up. In the circumstances and this being the 25" year of the Company, the Board of Directors
are ofthe opinion that the Company is comfortably placed to reward its Shareholders by way of issue and allotment
of Bonus Shares by capitalisation of a portion of the Securities Premium Account. It is recommended that bonus
equity shares be issued and allotted in the ratio of 4 (Four) new fully paid-up Equity Shares of Rs. 10/- each for
every 1 (One) existing equity share held. The Board believes that the losses registered in the Fiscal year 2008-09 is
a result of the slowdown witnessed by the economy and forex losses registered by the Company which is a
temporary phenomenon. Your Company is well positioned to service the enhanced equity capital.

The Board therefore recommends the adoption of the resolution. All the Directors of the Company shall be deemed
to be interested in the resolution to the extent of shares held by them together with their respective relatives, friends
and associates.

FOR AND ON BEHALF OF THE BOARD

PLACE: MUMBAI KANTILAL M. HIRAN
DATED: 27" JULY, 2009 CHAIRMAN & MANAGING DIRECTOR

14
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DIRECTORS’ REPORT

To
The Members,

The Directors have pleasure in presenting the Twentyfifth
Annual Report on the business, operations and the Audited
Accounts of your Company for the financial year ended 31°*
March, 2009.

Financial Results :

(Rs.InLacs)
Particulars Current Previous
Year Year
2008-2009 | 2007-2008
Net Sales and other Income 19022.37 12173.07
Profit/ (Loss) before Depreciaiton,
Interestand Tax (PBDIT) (1381.10) 1361.11
(Add)/Less: Interest & Depreciation (1141.27) 863.37
Profit/ (Loss) before Taxation (2522.37) 497.74
(Add)/Less: Provision for Taxation & Deferred Tax 784.60 109.48
Profit/(Loss) after Taxation (1737.77) 388.26
Balance brought forward from previous year 1825.90 1509.07
Profit/(Loss) Available for Appropriation 88.12 1897.32
Appropriations:
General Reserve - 10.00
Proposed Equity Dividend 21.00 52.50
Taxon Proposed Dividend 3.57 8.92
Balance carried to the Balance Sheet 63.55 1825.90

Performance:

During the year under review, the Company achieved
sales of Rs. 20241.27 Lacs compared to Rs. 12780.22
Lacs for the previous financial year registering a growth of
more than 58%. The Company incurred Net Loss before
Tax of Rs. 2522.37 Lacs as against Net Profit before Tax of
Rs. 497.74 Lacs for the previous financial year. After
making adjustment for Taxation, the Net Loss stood at Rs.
1737.77 Lacs as against Net Profit of Rs.388.26 Lacs for
the previous year.

Dividend:

Considering the financial position of the Company and with
a view to conserve the resources for the future, your
Directors have thought it prudent to recommend 2%
dividend (Previous Year 5%)on the Paid-up Share Capital
of the Company for the year ended 31% March 20009.

Recommendation of issue of Bonus Shares :

This being the 25" year of the Company, your Directors
have decided to reward the shareholders by way
of issue and allotment of bonus shares
by capitalization of a portion of the Securities

15

Premium Account. The Board of Directors at their Meeting
held on 27" July 2009 have recommended the issue of
Bonus Shares to the existing members of the Company in
the ratio of 4 fully paid up Equity Shares of Rs.10/- each for
every 1 fully paid up Equity Share of Rs.10/- each held on
record date/book closure date to be determined for the
purpose.

Directors:

In accordance with the provisions of the Companies Act,
1956 and the Articles of Association of the Company, Mr.
Vijay K. Hiran and Mr. M. Kailash Kumar, Directors of the
Company, retire by rotation and being eligible, offer
themselves for re-appointment at the ensuing Annual
General Meeting.

Directors' Responsibility Statement:

Pursuant to Section 217(2AA) of the Companies Act,
1956, your Directors confirm that:

a.in the preparation of the annual accounts, the
applicable Accounting Standards have been followed
along with proper explanation relating to material
departures;

b. the Directors have selected such accounting policies
and applied them consistently and made judgments
and estimates that are reasonable and prudent so as to
give a true and fair view of the state of affairs of the
Company as on 31% March, 2009 and of the loss of the
Company for thatyear;

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

d. the annual accounts for the year ended 31st March,
2009 have been prepared on going concern basis.

Public Deposits:

The deposits accepted by the Company are in
accordance with the provisions of Section 58A of the
Companies Act, 1956 read with the Companies
(Acceptance of Deposits) Rules, 1975 as amended.
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DIRECTORS’ REPORT contd..

Auditors:

M/s B. L. Dasharda & Associates, Chartered Accountants,
the Statutory Auditors of the Company retire at the
ensuing Annual General Meeting and are eligible for re-
appointment. The retiring Auditors have furnished a
Certificate under Section 224(1B) of the Companies Act,
1956 in this regard. Members are requested to consider
their re-appointment and to authorize the Board to fix their
remuneration.

Auditors' Report:

The observations made by the Auditors in their Report
read with the relevant notes as given in the Notes to
Accounts, are self explanatory and therefore do not call for
any further comments under Section 217(3) of the
CompaniesAct, 1956.

Corporate Governance:

A Report on Corporate Governance and a certificate from
M/s Rathi & Associates, Company Secretaries in Whole-
time practice, regarding compliance of the requirements
of Corporate Governance along with Management
Discussion & Analysis Report pursuant to Clause 49 of the
Listing Agreement with the Stock Exchange are annexed
hereto.

Conservation of Energy, Technology Absorption and
Foreign Exchange Earnings and outgo:

Information relating to the Conservation of Energy,
Technology Absorption and Foreign Exchange Earnings
and Outgo required under Section 217(1)(e) of the
Companies Act, 1956 read with the Companies
(Disclosure of Particulars in the Report of Board of
Directors) Rules, 1988 are annexed hereto and forms part
of this report.

Particulars of Employees :

During the year under review, none of the employees of the
Company, whether employed for the whole year or part
thereof, was in receipt of remuneration aggregating to or in
excess of the limits specified under Section 217(2A) of the
Companies Act, 1956, read with the Companies
(Particulars of Employees) Rules, 1975 as amended, and
hence, no particulars are required to be furnished in
connection with the same.
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ANNEXURE TO THE DIRECTORS’ REPORT

Information in accordance with the Companies (Disclosure
of Particulars in the Report of the Board of Directors)
Rules, 1988 and forming part of the Directors' Report for
the year ended 31* March, 2009.

I. CONSERVATION OF ENERGY

The Company has taken measures and applied strict
control systems to monitor day to day power consumption,
to endeavor to ensure the optimal use of energy with
minimum extent possible wastage as far as possible. The
Company has further put all efforts and thrust for tapping
non-conventional energy sources. The day-to-day
consumption is monitored and various ways and means
are adopted to reduce the power consumption in an effort
to save energy.

FORM-A

Form of disclosure of particulars with respect to
Conservation of Energy
ENERGY CONSUMPTION Year Ended | YearEnded

31-03-2009 | 31-03-2008
A. Power and Fuel Consumption
1. Electricity
Purchases (Units) 3393366 3324462
Total Amount (Rs.inLacs) 188.10 153.54
UnitRate (Rs.) 5.54 477
2.L.D.O.JFO.
Quantity (K.Ltrs.) Nil 28590
Total Cost (Rs.inLacs) Nil 11.15
Average rate/Unit (Rs.) Nil 39 Rs./Ltr.
3.Others/Internal generation
Quantity (Units) Nil Nil
Total Cost (Rs.inLacs) Nil Nil
Average rate/Unit (Rs.) Nil Nil
4. Gas Purchase
Purchases (Units) 1924574 1724031
Total Amount (Rs.inLacs) 238.60 187.57
Average rate/Litre (Rs.) 12.40 10.59
B. Consumption per Unit of
Production:
Electricity (Units/Kg.) 4.64 5.2
Gas (Units/Kg.) 2.63 0.41

Il. TECHNOLOGY ABSORPTION, ADAPTATION AND
INNOVATION AND RESEARCH & DEVELOPMENT

FORM B

Form of disclosure of particulars with
Technology Absorption

respect to

17

A.TECHNOLOGY ABSORPTION, ADAPTATION AND
INNOVATION:

1. Efforts, in brief, made towards technology
absorption, adaptation and innovation.

The Company has full-fledged Laboratory continuously
engaged in research and development of existing
products. As soon as the development work is done, its
contribution to the cost reduction and quality is tested
and thereafter it is included in the standard operating
procedure of commercial production.

2. Benefits derived as aresult of the above efforts:

Benefits derived as a result of the above efforts, are
product quality improvement, cost reduction, product
development, import substitution etc. The continuous
up-gradation and adoption of technology has benefited
the Company in the form of production process, better
yields and quality of the end product and cost
reduction.

3. Purchase of technology imported during the last
Syears:
NIL

B.RESEARCH AND DEVELOPMENT (R&D):

1. Specific areas in which R&D carried out by the
Company.
The Company has carried out Research and
Development in several areas with in-house facilities
available to reduce the input cost and create new
generic for the industry.

2. Benefits derived as aresult of the above R&D.
The Company has derived the benefits of reduction in
costand improvementin quality due to the above efforts.

3. Future Plan of action.
To reduce cost and improve quality, R&D efforts will be
continued in the areas mentioned above.
lll. FOREIGN EXCHANGE EARNINGS AND OUTGO:
(Amount in Lacs)

Year Ended Year Ended
31-03-2009 31-03-2008

Foreign Exchange
Earning 2348.55 2923.98
Outgo 153.07 67.81

FOR AND ON BEHALF OF THE BOARD

PLACE: MUMBAI
DATED: 27" JULY, 2009

KANTILAL M. HIRAN
CHAIRMAN &
MANAGING DIRECTOR
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MANAGEMENT DISCUSSION AND ANALYSIS REPORT:-

Cautionary Statement:

Statements in this report on Management Discussion and
Analysis describing the Company's objectives,
projections, estimates, expectations or predictions may be
“forward-looking statements” within the meaning of
applicable securities laws and regulations. Actual results
could differ materially from those expressed or implied.
Important factors that could make a difference to the
Company's operations include economic conditions
affecting demand/supply and price conditions in the
domestic and overseas markets in which the Company
operates, changes in the government regulations, tax laws
and other stautes and other incidental factors.

(a) Industry Structure and Developments
The demand for Bulk Drugs is expected to increase
considering growth of user industries viz. Pharma-
ceutical Formulating Companies.

(b) Opportunities and Threats

The Company's opportunities lie in the adequate
demand for Ciprofloxacin in the Bulk Drugs segment.
Pharmaceutical is a continuous growth industry
immune to economic recession and commodity
cycles. Rising population, new disease incidence or
resurgence of certain diseases spur the growth.
Ciprofloxacin enjoys a good demand all over the
world due to its effectiveness in curing wide range of
infections and also due to almost no side effects.
Going by the hygienic standards prevailing in the
country and the outbreak of floods, storms, there is
vast potential/market for the product.

The Company may face tough competition from
other players in the industry. Threat is perceived from
Chinain case they start dumping Ciprofloxacin in the
Indian Market. However, we understand that the
purity of the Chinese product is not of high standard
and as such China will find it difficult to enter the
domestic Cipro market.

(c) Segment-wise or Product-wise Performance

The segment results and other details of bulk drugs

and other segment are furnished in the Notes to

Accounts.

Outlook

The Company is proactively responding to the
changing business environment and is confident of
sustaining its market share by improving competitive
position in the market. The overall business outlook
for the Company is promising with improvement in
overall economic environment. Efforts towards
higher operational efficiencies shall continue. The
Company continues to examine the possibilities of
expansion and will make the necessary investments
as and when attractive opportunities arise.

(d)

(e) Risks and Concerns
In the highly competitive market subject to rapid

18

Technological changes and regulatory developments,
the Company's ability to manage diverse risks
determines its success. As the business environment
remains challenging and scale becomes the most
critical component for survival, the Company
continues to invest in growth drivers namely people
and processes besides the expansion plan so as to
remain in the race at a good position. The Company
continues to remain focused on its core competence
product i.e. Ciprofloxacin. Competition in the market
place continues to have an impact on the Company's
realizations and also exerts pressure on the margins.

(f) Internal Control Systems and their adequacy

The Company has in place adequate internal control
systems and procedures commensurate with the size
and nature of its business. These systems and
procedures provide reasonable assurance of
maintenance of proper accounting records, reliability
of financial information, protection of resources and
safeguarding of assets against unauthorized use. The
management regularly reviews the internal control
systems and procedures.

(g)Discussions on Financial performance
withrespectto operational performance

(Amount inLacs)

Highlights 2008 - 09 2007- 08
Total quantity of Sales of Own 731491 795879
Manufactured Bulk Drugs (in Kgs.)

Income from Operations 20241.27 12780.22
(Loss)/Profit before Interest, (1381.10) 1361.11
Depreciation And Tax

Interest Expenditure 929.72 680.11
Depreciation 211.55 183.27
Provision for Taxation (Including (784.60) 109.48
Deferred Tax)

Net (Loss) / Profit after Tax (1737.77) 388.26
Earnings per Share (in Rs.)

Basic (16.55) 3.70
Diluted (16.55) 4.96

(h) Human Resource Development

The Company believes that the human resources are
vital resource in giving the Company a competitive
edge in the current business environment. The
Company's philosophy is to provide congenial work
environment, performance oriented work culture,
knowledge acquisition/dissemination, creativity and
responsibility. As in the past, the Company enjoyed
cordial relations with the employees at all levels.

The total number of personnel employed as on 31%
March, 2009 were 224.
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REPORT ON CORPORATE GOVERNANCE

A.COMPANY'S PHILOSOPHY ON CODE OF

CORPORATE GOVERNANCE:

The Directors of the Company believe that good
Corporate Governance improves Company
performance, enhances Corporate Social
Responsibility and benefits all stakeholders.
Accordingly, the Board has established a Corporate
Governance framework to ensure that these intentions
are met and that all stakeholders are informed about the
affairs of the Company.

Good Corporate Governance has always been an
integral part of the Company's business philosophy.
Your Company believes in attainment of highest level of
transparency in all facets of its operations and has
always focused on good Corporate Governance.

B. BOARD OF DIRECTORS:

(i) Board Composition:

The Board consists of six Directors having varied
experience in different areas. The composition of the
Board is in conformity with the provisions of Clause 49
of the Listing Agreement. Mr. Kantilal M. Hiran,

(ii)

# Committees of Directors include Audit Committee,
Shareholders/Investors Grievance Committee and
Remuneration Committee only.

Board Meetings and Attendance of Directors:
The Board meets at least once in a quarter to consider
amongst other business, the performance of the
Company and quarterly financial results. When
necessary, additional meetings are held. The Board
meetings are generally held at the Registered Office of
the Company at Mumbai. Agenda for each meeting
along with explanatory notes are drafted and
distributed well in advance to the Directors. Every
Board Member is free to suggest the inclusion of items
onthe agenda.

During the year ended 31% March 2009, seven Board
Meetings were held i.e. on 28" June 2008, 10" July
2008, 30" July 2008, 17" September 2008, 31%
October 2008, 15" January 2009 and 29" January
2009. The maximum interval between any two
meetings was well within the maximum permissible
gap of four months.

The table hereunder gives the attendance record of the
Directors at the Board Meetings held during 2008-09
and the last Annual General Meeting:

Chairman & Managing Director of the Company, heads Number of Whether
the Board. The Board consists of Two (2) Executive  Name ofthe Board Meetings  attended
Directors and Four (4) Non-Executive Directors. Directors attended lastAGM
No. of others Mr. Kantilal M. Hiran 7 Yes
Director Category Director{Committee | Committee . -
Ship* | membership# |chairmanship# Mr. Vijay K. Hiran ’ Yes
Mr. Kantilal Hiran | Chairman and Mr.H. N. Bafna 7 No
Managing Director, Mr. Mukesh Naik 7 Yes
Executive, Promoter Mr. M. Kailash Kumar : No
L ) . Mr. Ashok Lunia - No
Mr. Vijay Hiran | Whole Time Dire-
ctor, Executive,
Promoter C. COMMITTEES OF THE BOARD:
The Board Committees play an important role in the
Mr.H.N.Bafna |Non-Executive governance structure of the Company and are being set

Independent 1

Mr. Mukesh Naik | Non-Executive

Independent 1
Mr. M. Kailash | Non-Executive
Kumar Independent
Mr. Ashok Lunia |Non-Executive

Independent

* Other Directorships exclude the Directorships held in
Private Limited Companies
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out to deal with specific areas/ activities which concern
the Company and need a closer review. The Board
Committees are set up under the formal approval of the
Board, to carry out the clearly defined role which is
considered to be performed by the Members of the
Board as a part of good governance practice. The Board
supervises the execution of its responsibilities by the
Committees and is responsible for their action. The
minutes of the meetings of all the Committees are
placed before the Board for review.
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The Board has established the following Committees :

() Audit Committee:

As required under Section 292 A of the Companies Act, 1956, read
with the provisions of Clause 49 of the Listing Agreement, the
Board has constituted an Audit Committee. It comprises of Two (2)
Non-Executive, Independent Directors and One (1) Executive
Director. The Committee is headed by Mr. H. N. Bafna and
comprises of Mr. Mukesh Naik and Mr. Vijay K. Hiran as its
Members.

The Audit Committee of the Company is entrusted with the
responsibility to supervise the Company's internal control and
financial reporting process and inter-alia performs the following
functions:

a) overseeing the Company's financial reporting process and
disclosure of financial information to ensure that the financial
Statements are correct, sufficientand credible;

b) recommending the appointment and removal of the external
Auditors, fixation of Audit fee and approval for payment of any
other services;

¢) reviewing with management the Annual Financial Statements
before submission to the Board,;

d) reviewing with the management and external Auditors, the
adequacy of internal control systems;

e) reviewing the adequacy of Cost Audit function;

f) discussing with Cost Auditors any significant findings and
follow up on suchissues;

g) discussing with the external Auditors before the audit
commences on the nature and scope of audit, as well as having
post auditdiscussion to ascertain the area of concern, if any;

h) reviewing the Company's financial and risk management
policies; and

i) examining reasons for substantial default in the payment to
Shareholders (in case of non-payment of declared dividends)
and creditors, if any.

Attendance of Members at the Audit Committee
Meetings:

The meetings of the Audit Committee are also attended by
the Statutory Auditors as special invitees.

During the financial year ended 31* March, 2009, four Audit
Committee meetings were held i.e. on 30" June 2008, 30"
July 2008, 31% October 2008 and 29" January 2009.
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The table hereunder gives the attendance record of the
members of the Committee:

Name of the Audit |No.of Meetings | No. of Meetings
Committee Member held attended
Mr. H. N. Bafha 4 4

Mr. Mukesh Naik 4 4

Mr. Vijay K. Hiran 4 4

The Committee has recommended to the Board the
appointment of M/s B.L. Dasharda & Associates,
Chartered Accountants, as the Statutory Auditors of the
Company for the Financial Year ending 31* March, 2010
and that the necessary resolution for appointing them as
auditors be placed before the Shareholders.

(Il) Remuneration Committee:

The Company has set up a Remuneration Committee
consisting of three (3) Non- Executive, Independent
Directors. The Committee is headed by Mr. Mukesh Naik
and comprises of Mr. H.N. Bafna and Mr. M. Kailash Kumar
asits Members.

The broad terms of reference of the Remuneration
Committee is to ensure that the remuneration practices of
the Company in respect of the Senior Executives, including
the Executive Directors, are competitive keeping in view
prevalent compensation packages so as to recruit and
retain suitable individual(s) in such capacity.

Attendance of Members at the Remuneration
Committee Meetings:

During the year ended 31* March 2009, one meeting of the
Committee was held on 10" July 2008 in which Mr. Mukesh
Naik and Mr. H. N. Bafna were present.

Remuneration policy:

The Non-Executive Directors of the Company are paid
sitting fees for attending the Board Meetings. The
appointment and remuneration of the Chairman and
Managing Director and Whole Time Director is governed
by resolutions passed by the Board of Directors and
shareholders of the Company, which covers terms of such
appointment, read with the service rules of the Company.
Remuneration paid to the Managing Director and Whole
Time Director is recommended by the Remuneration
Committee, approved by the Board and is within the limits
set by the shareholders at the General Meetings.

Presently, the Company does not have any stock option
plan or performance linked incentives for its Directors.
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Details of Remuneration to all the Directors for the
financial year ended 31° March 2009:

(Amount in Rs.) (Rs.InLacs)

Name of Sitting Fees Paid for Salary &
Director Board Committee Perks
Meetings Meetings
Mr. Kantilal Hiran - - 24.00
Mr. Vijay K. Hiran - - 12.53
Mr.H. N. Bafna 17500 - -
Mr. Mukesh Naik 17500 - -
Mr. M. Kailash Kumar - - -
Mr.Ashok Lunia - - -

Shares held by Non-Executive Directors as on
31%March, 2009:

Name of the Non-Executive Director Equity Shares held (No.)
Mr. H. N. Bafna Nil

Mr. Mukesh Naik Nil

Mr. M. Kailash Kumar 100000

Mr. Ashok Lunia Nil

(Ill) Shareholders/Iinvestors Grievance Committee:

The Company has set up a Shareholders/ Investors Grievance
Committee consisting of one (1) Executive Directors and one
(1) Non-Executive, Independent Director. The Committee is headed by
Mr. Mukesh Naik and comprises of Mr. Vijay K. Hiran as its Member.
Mr. Kantilal M. Hiran acts as the Compliance Officer of the Company.
The Committee is entrusted with the responsibility to address the
Shareholders' and Investors complaints with respect to transfer of
Shares, non-receipt of Annual report, non-receipt of declared
dividends, etc., and ensures expeditious Share Transfer process. The
Committee also evaluates performance and service standards of the
Registrar and Share Transfer Agents of the Company and also provides
continuous guidance to improve the service levels of investors.

Aftendance of Members at the Shareholders/investors Grievance
Committee Meetings:

The table hereunder gives the attendance record of the members of the
Committee:

Name of the Committee No. of No. of

Members Meetings | Meetings
Held attended

Mr. Mukesh Naik 4 4

Mr. Vijay K. Hiran 4 4
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The Committee expresses satisfaction with the Company's
performance in dealing with investors' grievances and its share transfer
system.

Details of Shareholders’complaints received, not
solved and pending during the Financial Year ended
31" March, 2009 :

The total number of complaints received and replied to the
satisfaction of the shareholders during the year ended 31*
March, 2009 was 3. Hence there were no pending /
unattended complaints as on 31%March, 2009.

D.DISCLOSURES:

(a) Disclosure on material transactions i.e. transactions of
the Company of material nature with its Promoters, the
Directors or the management, their subsidiaries or
relatives etc., that may have potential conflict with the
interest of the Company at large:

None of the transactions with any of the related parties
were in conflict with the interest of the Company.

(b) Details of non-compliance by the Company, penalties,
strictures imposed by Stock Exchanges /SEBI or any
statutory authority, on any matter related to capital
markets, during the last three years:

None

(c) The Company has not established the non-mandatory
requirement of Whistle Blower Policy. However, the
Company's personnel have access to the Chairman of
the Audit Committee in cases such as concerns about
unethical behaviour, frauds and other grievances.
No personnel of the Company have been denied
access to the Audit Committee.

(d)The Company has complied with the mandatory
requirements of the Corporate Governance Clause of
Listing Agreement.

CODE OF CONDUCT:

The Board of Directors has laid down the Code of
Conduct for all the Board Members and Members of
the senior Management. The code is also placed on
the website of the Company viz.
www. _hiranorgochem.com. A Certificate from the
Managing Director, affirming compliance of the said
Code by all the Board members and Members of the
senior Management, to whom the code is applicable,
is annexed separately to this report.
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. CERTIFICATE ON CORPORATE GOVERNANCE:

As required by Clause 49 of the Listing Agreement, a
certificate issued by M/s Rathi & Associates, Company
Secretaries, Practicing Company Secretaries,
regarding compliance of conditions for Corporate
Governance is given as an annexure to this report.

.MANANGING DIRECTOR CERTIFICATION:

The Managing Director of the Company have certified
postively to the Board on the matters specified under
Clause 49(V) of the Listing Agreement.

H. GENERAL BODY MEETINGS:

Details of last Three Annual General Meetings are
given hereunder:

Year Date Venue Time

2006 29-9-2006 Goregaon Sports Club, Link Road, 11.00 a.m.
Malad (West), Mumbai - 400 064.

2007  29-9-2007 Goregaon Sports Club, Link Road,  11.00 a.m.
Malad (West), Mumbai - 400 064.

2008  27-9-2008 Goregaon Sports Club, Link Road,  11.00 a.m.

Malad (West), Mumbai - 400 064.

Special Resolutions:
No Special Resolution was passed at any of the last three
Annual General Meetings.

Postal ballots:
No Special Resolution requiring postal ballot was placed at
the last Annual General Meeting.

No Special Resolution requiring postal ballot is being
proposed at the ensuing Annual General Meeting.

. MEANS OF COMMUNICATION:

(i) The quarterly results of the Company are published in
newspapers in compliance with the provisions of
Clause 41 of the Listing Agreement. Generally, the
same are published in The Economic Times / Business
Standard (English language), and Mumbai
Lakshwadeep (Marathi language). As the results of the
Company are published in the newspapers, half-yearly
reports are not sent to each household of shareholders.
The quarterly results as well proceedings of the Annual
General Meeting are submitted to the Bombay Stock
Exchange Limited immediately after the conclusion of
the respective meeting.
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(i) No presentations were made to the institutional
investors or to analysts during the year under review.

(i) The Management Discussion and Analysis Report
forms part of this Annual Report.

J. GENERAL SHAREHOLDERS'INFORMATION:
a. Twenty-fifth Annual General Meeting

Date 29" August, 2009
Time 11.00A.M.
Venue Goregaon Sports Club, Link Road,

Malad (West), Mumbai-400 0 64.
b. Financial Calendar
First Quarterly results
Second Quarterly results
Third Quarterly results
Audited yearly results

End of July, 2009

End of October, 2009

End of January, 2010

End of June, 2010

Friday, 7th August 2009 to
Saturday 8th August 2009, (both
days inclusive)

Bombay Stock Exchange Limited
(BSE). Listing fees for 2009-10 paid
to the said Stock Exchange.
506170

c. Date of book closure

d. Listing on Stock Exchange

& Fees for2009-10

e.Stock Code

K.REGISTRAR AND SHARE TRANSFERAGENTS:
Bigshare Services Pvt. Ltd.

E-2, Ansa Industrial Estate, Sakivihar Road,
Saki Naka, Andheri (E), Mumbai - 400 072
Tel. : 022 - 4043 0200

Fax : 022 - 2847 5207

Email : info@bigshareonline.com

Website : www.bigshareonline.com

L. SHARE TRANSFER SYSTEM:

All the share related work is being undertaken by our R
& T Agent, Bigshare Services Private Limited. The
Shareholders/Investors Grievance Committee has
been constituted to approve the Share transfer,
transmission, split, consolidation etc., of shares. The
Share transfers are registered and returned within 30
days from the date of receipt if the relevant documents
are complete in all respects.

The total number of shares transferred in physical form
during the year 2008-09 was 142,100 shares.
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M. STOCK MARKET PRICE DATA:
(a) MONTHLY HIGH AND LOW AT THE BOMBAY STOCK EXCHANGE LIMITED FOR FINANCIAL YEAR
ENDED 31°"MARCH, 2009:

Hiran Orgochem Ltd. BSE Sensex

Month Volume High (Rs.) Low (Rs.) High (Points) Low (Points)
April, 2008 79107 43.50 34.00 17,480.74 15,297.96
May, 2008 158258 58.00 44.45 17,735.70 16,196.02
June, 2008 44557 50.00 39.00 16,632.72 13,405.54
July, 2008 40255 40.50 30.05 15,130.09 12,514.02
August, 2008 60210 43.90 35.20 15,579.78 14,002.43
September, 2008 | 82875 42.10 32.30 15,107.01 12,153.55
October, 2008 100287 36.45 14.10 13,203.86 7,697.39
November, 2008 27834 19.50 14.70 10,945.41 8,316.39
December, 2008 431918 32.60 16.00 10,188.54 8,467.43
January, 2009 119701 32.35 17.50 10,469.72 8,631.60
February, 2009 113312 23.50 17.00 9,724.87 8,619.22
March, 2009 340599 20.00 12.45 10,127.09 8,047.17

(b) SHARE PRICE PERFORMANCE IN COMPARISON TO BROAD BASED INDICES - BSE SENSEX:

70 20000
60 4 + 18000
® + 16000
2 50 + 14000 x
% 40 + 12000 2
s 410000 &
n 301 18000 W
| [72]
O 20 - -+ 6000 0O
* 1 4000
10 4 + 2000
0 T T T T T T T T T T T 0
8 8 8 8 8 8 8 8 8 8 8 3
& g = 3 kS & 8 3 & 5 8 5
Hiran Orgochem Ltd. (HOL) Share Price @~ - ------ BSE Sensex
N. DISTRIBUTION OF SHAREHOLDING AS ON 31" MARCH 2009:
Shareholders Shares
No. of Equity Number % to Total Number % to total
Shares held Shareholders Capital
1-5000 4,742 97.29175 18,28,810 17.41624
5001-10000 61 1.25154 4,59,763 4.37845
10001-20000 23 0.47189 3,37,788 3.21684
20001-30000 16 0.32827 3,94,680 3.75864
30001-40000 1 0.02052 35,250 0.33570
40001-50000 9 0.18465 4,32,815 4.12181
50001-100000 13 0.26672 11,18,835 10.65496
100001-9999999 9 0.18465 58,92,659 56.11736
TOTAL 4,874 100.00000 1,05,00,600 100.00000
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0. CATEGORIES OF SHAREHOLDING AS ON 31°" MARCH, 2009:

SHAREHOLDERS SHARES
CATEGORY NUMBER | % OF TOTAL NUMBER % TO TOTAL
SHAREHOLDERS CAPITAL

PROMOTER HOLDING
Indian Promoter 14 0.28 47,56,600 45.30
Total of Promoter holding (a) 14 0.28 47,56,600 45.30
NON- PROMOTER HOLDING
i) Institutional Investor

Flis 2 0.05 519858 4.95
i) Others
Private Corporate Bodies 168 3.45 587963 5.60
Indian Public 4664 95.70 4512756 43.96
NRIs / OCBs 21 0.43 12570 0.12
Any other (Clearing Members) 5 0.11 8032 0.08
Total of Non-Promoter holding (b) 4860 99.72 5744000 54.70
Grand Total 4874 100.00 10500600 100.00

P. DEMATERIALIZATION OF SHARES AND LIQUIDITY:

The Company has established connectivity with Central Depository Services (India) Limited and National Securities
Depositories Limited for dematerialization of shares and the same are available in electronic segment under ISIN
No. INE546E01016. As on 31% March 2009, 1,03,80,579 Equity Shares representing 98.86% had been
dematerialized.

Q.OUTSTANDING GDR'S/ADR'S/WARRANTS ORANY CONVERTIBLE INSTRUMENTS, CONVERSION DATE
AND LIKELY IMPACT ON EQUITY:

The Company had issued and allotted 16,75,000 Optionally Fully Convertible Warrants (OFCW) (Warrants) to
persons/ entities including the promoters of the Company on Preferential basis in accordance with SEBI guidelines
on Preferential Issue, as approved by the Shareholders in their meeting as on 31* January, 2007, each Warrant
Convertible at the sole option of the holder thereof, on or after 1* April, 2007 but before the expiry of 13" August, 2008
(being 18 months from the date of allotment thereof), into 1 fully paid up equity share of the face value of Rs.10/- at

an exercise price (including premium) of Rs.130/- per warrant. However, none of the holders of the said warrants
applied for conversion and thus the Company forfeited the amount received from the holders of the said warrants.

R.PLANT LOCATION:
a. Plot No. 663, GIDC, Panoli, Ankleshwar, Gujarat- 394 116.
b. Plot No. 322/B GIDC, Panoli, Ankleshwar, Gujarat- 394 116.

. ADDRESS FOR CORRESPONDENCE:
Bigshare Services Pvt. Ltd.
E-2, Ansa Industrial Estate, Saki Vihar Road, Saki Naka,Andheri (East), Mumbai- 400 072
Tel. : 022 - 4043 0200 Fax : 022 - 2847 5207
Email : info@bigshareonline.com Website : www.bigshareonline.com
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PRACTICING COMPANY SECRETARIES' CERTIFICATE
ON CORPORATE GOVERNANCE

To
The Members of
Hiran Orgochem Limited

We have examined the compliance of conditions of Corporate Governance by Hiran Orgochem Limited (the
Company) for the year ended March 31, 2009, as stipulated in Clause 49 of the Listing Agreement of the said
Company with the Stock Exchange.

The compliance of conditions of Corporate Governance is the responsibility of the management. Our examinations
were limited to procedures and implementation thereof, adopted by the Company for ensuring the compliance of
the conditions of Corporate Governance. It is neither an audit nor an expression of opinion on the financial
statements of the Company.

In our opinion and to the best of our information and according to the explanations given to us, we certify that the
Company has complied with the conditions of Corporate Governance as stipulated in the above mentioned Listing
Agreement.

As per the records of the Company, there were no investor grievances remaining unattended for a period
exceeding one month againstthe Company.

We further state that such compliance is neither an assurance as to the future viability of the Company nor the
efficiency or effectiveness with which the management has conducted the affairs of the Company.

For and on behalf of
Rathi & Associates
Company Secretaries

Place: Mumbai Narayan Rathi
Date: 30" June, 2009 Partner
FCS No.: 1433

CODE OF CONDUCT DECLARATION

Pursuant to Clause 49 (1D) of the Listing Agreement entered into with the Stock Exchange, | hereby declare that all
the Board members and senior management personnel of the Company have affirmed compliance with the Code
of Conduct for the year ended 31*March, 20009.

Place: Mumbai Kantilal M. Hiran
Date: 30" June, 2009 Chairman & Managing Director
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AUDITORS’ REPORT

To
The Members of
Hiran Orgochem Limited.

We have audited the attached Balance Sheet of HIRAN
ORGOCHEM LIMITED, as at 31*March 2009 and also the
Profit and Loss Account for the year ended on that date
annexed thereto and Cash Flow Statement for the year
ended on that date. These financial statements are the

responsibility of the Company’s management.

Our

responsibility is to express an opinion on these financial
statements based on our audit.

1

2.

3.

. We conducted our audit in accordance with auditing

standards generally accepted in India. Those
standards require that we plan and perform the audit to
obtain reasonable assurance about whether the
financial statements are free of material misstatement.
An audit includes examining, on a test basis, evidence
supporting the amounts and disclosures in the
financial statements. An audit also includes assessing
the accounting principles used and significant
estimates made by management, as well as
evaluating the overall financial statement
presentation. We believe that our audit provides a
reasonable basis for our opinion.

As required by the Companies (Auditor's Report)
Order, 2003 issued by the Central Government of India
in terms of Section 227(4A) of the Companies Act,
1956 (hereinafter referred to as the Act), we enclose in
the Annexure a statement on the matters specified in
paragraphs 4 & 5 of the said Order, to the extent
applicable.

Further to our comments in the Annexure referred to
above, we reportthat:

A.We have obtained all the information and
explanations, which to the best of our knowledge
and belief were necessary for the purpose of our
audit;

B. In our opinion, proper books of account as required
by law have been kept by the Company so far as
appears from our examination of those books;

C.The Balance Sheet, Profit & Loss Account and
Cash Flow Statement dealt with by this report are in
agreement with the books of account;

D.In our opinion the Balance Sheet, Profit & Loss
Account and Cash Flow Statement dealt with by this
report comply with the Accounting Standards
referred to in Sub-Section (3C), of Section 211 of the
CompaniesAct, 1956;

E. Without qualifying our opinion, we draw attention to:
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(i) Note 17 of schedule 15, Notes to Accounts
regarding change in accounting policy, pursuant
to the notification issued by the Ministry of
Corporate Affairs inserting paragraph 46 in
Accounting Standard (AS) 11 'The Effects of
Changes in Foreign Exchange Rates'.
Consequent thereto, the Company has opted for
accounting the exchange differences arising on
long-term foreign currency monetary items
relating to acquisition of depreciable assets in the
cost of such asset and the loss on foreign currency
loans relating to acquisition of depreciable assets
amounting to Rs.57.74 lacs for the year ended 31°
March 2009 are added to the cost of such assets.
The corresponding gains of Rs. 51.12 lacs for the
year ended 31% March 2008 has been reversed
from General Reserve and deducted from the cost
of such assets.

(ii) Consequent to the changes in the aforesaid
accounting policies, the fixed assets as at 31
March 2009 are higher by Rs. 6.62 lacs, loss for
the year is lower by Rs. 57.74 lacs and the
Reserves as at 31* March 2009 are lower by Rs.
51.12lacs

On the basis of written representation received from
the Directors of the Company as on 31* March, 2009
and taken on record by the Board of Directors, we
report that none of the Directors is disqualified as on
31% March 2009 from being appointed as a director in
terms of clause (g) of sub-section (1) of section 274 of
the CompaniesAct, 1956;

In our opinion and to the best of our information and
according to the explanations given to us, the said
Accounts, subject to Note No. 4 regarding non
provision of doubtful debts of Rs. 50.20 lacs &
Note No. 7 for non-provision of reduction in
incentive of Rs. 119.18 Lacs under the target plus
scheme. read together with the notes thereon and
appearing in schedule of Accounting Policies and
Notes on Accounts give the information required by the
Companies Act, 1956 in the manner so required and
give atrue and fair view;

i) Inthe case of the Balance Sheet, of the state of
affairs of the Company as at 31% March,2009;

i) Inthe case of the Profit and Loss Account, of the
loss of the Company for the year ended on that
date, and

In the case of Cash Flow Statement, of the cash
flows for the year ended on that date.

FOR AND ON BEHALF OF
B. L DASHARDA & ASSOCIATES
CHARTERED ACCOUNTANTS

ii)

PLACE: MUMBAI
DATED: 30" JUNE, 2009

B.L. DASHARDA
PARTNER
MEMBERSHIP NO. 13708.





