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The alchemy of

wellbeing

The human body is nature's perfect creation with the inherent wisdom to heal
itself. A healthy lifestyle only adds to the joy of celebrating every moment of our
existence. If wellbeing makes life beautiful, what makes it happy is the means to

have wellness within reach.

At Morepen, we are committed to touch & transform lives with the alchemy of
wellbeing. It is life that inspires us to making medicine meaningful ... to boldly
explore the horizons of wellness and to infuse its exciting journey with the

priceless wealth of better health. For only then can each and every one of us do

more, live more and enjoy more!
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DIRECTORS' REPORT

Dear Shareholders,

Your Directors take pleasure in presenting the 30th Annual Report on business, operations and achievements of the Company
together with the Audited financial statements for the financial year ended March 31, 2015.

FINANCIAL HIGHLIGHTS

(Rs. in Lacs)
Particulars 2014-15 2013-14
Total Revenue 37162 33676
Operating Surplus 4794 4660
Finance cost 863 989
Cash Surplus 3931 3671
Non-Cash Items:
Depreciation & Amortisation 3859 4577
Profit/(Loss) before Extra-ordinary items and Tax 72 (906)
Extra ordinary items - Income (Net) - 290
Profit/(Loss) Before Tax 72 (616)
Tax 14 -
Profit/(Loss) After Tax 58 (616)

REVIEW OF PERFORMANCE

Your Company has recorded revenues of Rs. 37,162 lacs
during the current financial year against previous year
revenues of Rs. 33,676 lacs recording a growth of 10% over
last year revenues. Operating revenue for the current year
has increased to Rs.37,026 lacs against last year revenues of
Rs. 33,597 lacs. Sales revenues of the Company are steadily
improving year on year basis.

Better customer reach, improved productivity and efficient
cost management have helped the Company to offset the
pressure in margins on account of product and market mix.

Growth in Active Pharmaceutical Ingredients (API) business
has been steady at 7%. Home Diagnostics and Finished
Formulations have shown significant improvement in its
sales revenues recording a growth of 16% and 10%
respectively.

Current year's operating surplus of Rs. 4,794 lacs translates
into a moderate growth of 3% against last year surplus of Rs.
4,660 lacs.

Finance cost at Rs. 863 lacs has come down by 13 % against
Rs. 989 lacs in the previous year.

Cash generated during the year is Rs. 3,931 lacs against Rs.
3,671 lacs generated during previous financial year.
DIVIDEND

For the year under review the Directors do not recommend
any dividend due to absence of adequate distributable
surplus.

RESERVES

As per the provisions of Companies Act, 2013, additional
depreciation of Rs. 1,176 lacs, on account of change in
useful life of assets, has been charged to opening balance of
Reserve & Surplus account. The profit of Rs. 58 lacs earned
duringthe year has been added to the Reserves & Surplus.

DEPOSITS

The Company has not accepted deposit within the meaning
of Section 73 of the Companies Act, 2013 read with the
Companies (Acceptance of Deposits) Rules, 2014.

FINANCES

The Management is committed to profitable growth of all its
business segments by improving upon operating and
financial performance.

The Company continues to service its debt obligations as per
the terms approved by its lender banks and financial
institutions. The Company has been managing its day to day
operations without any institutional working support. It is
running its business on the strength of surplus generated out
of its operations.

Further, on account of accumulated losses, the provisions of
Companies Act, 2013 places restrictions on redemption of
Preference Shares. In view of above, the Company has not
been able to redeem optionally convertible preference
shares which have fallen due for redemption and/or
conversion during the year.



SHARE CAPITAL

The total paid up share capital of the Company as on March
31, 2015 of Rs. 20,961 lacs comprises of Equity Share
Capital of Rs. 8,996 lacs and Preference Share Capital of Rs.
11,965 lacs. During the year under review, there was no
change in the paid-up share capital of the Company. No
Provision of money was made by the Company for purchase
of its own shares by employees or by trustees for the benefit
of employees.

The shares issued by Company are listed at the following
Stock Exchanges as on March 31, 2015:

1. National Stock Exchange of India Limited (NSE)
2. Bombay Stock Exchange (BSE)

Annual listing fees for the financial year 2015-16 have been
paid to both the Stock Exchanges. The Equity shares continue
to be listed on both BSE and NSE.

BUSINESS PERFORMANCE

During the year under review, sales revenues at Rs. 35,459
lacs have registered a growth of around 10% against last year
revenues of Rs. 32,206 lacs. Active Pharmaceutical
Ingredients (API) business has recorded a growth of 7%.
Home Diagnostics business has recorded a growth of 16% in
its sales revenues and Finished Formulation business has
recorded a growth of 10%.

Continued focus on margin improvement, cost control and
efficient utilization of resources has helped the Company to
moderately improve its operating margins over the
preceding years despite margin erosion on account of
productand market mix.

The operating surplus for the current year has improved to Rs.
4,794 lacs from Rs. 4,660 lacs in the previous year. Current
year operating surplus has recorded 3% growth over the last
financial year. After servicing the finance cost of Rs. 863 lacs,
current year net cash surplus is Rs. 3,931 lacs, against Rs.
3,671 lacs generated in the previous year, a growth of
around 11%.

The Company foresees improvement in revenues across all
business segments and also expects that bottom line would
improve over the preceding year.

Division wise business performance is detailed hereunder:

Active Pharmaceutical Ingredients (API)

Domestic API business recorded a growth of 31% over the
last year whereas export business was down by 1%.
Montelukast and Atorvastatin business recorded handsome
growth during the year. Current year Loratadine revenues
have recorded a dip of 20% against previous year revenues.

Over the years APl business has significantly contributed

MOREDEN

towards the overall growth of the Company. During last few
years expansion of domestic and export markets has added
momentum to the revenue growth. During the current year
growth of 7% has been recorded in the annual sales
revenues. Current year Revenues are at Rs. 21,606 lacs
against last year revenues of Rs. 20,288 lacs. Montelukast
and Atorvastatin have recorded a growth of 13% and 80%
respectively. Fexofenadine with current year revenues of Rs.
1,087 lacs has recorded a dip of around 16%.

There has been volume growth of 12% in 'Loratadine' Non-
US business. However, lower price realisation has resulted
infall in US business.

Desloratadine 'API' has recorded a growth of 67% in its
annual sales revenue over the preceding year. The Company
expects steady business in the coming years.

Montelukast has recorded sales revenue of Rs. 5,604 lacs in
the current year, against Rs. 4,967 lacs in last year.
Atorvastatin with its annual sales revenues of Rs. 4,229 lacs
has registered a growth of 80% over the last year.

During the current year, products like Sitagliptin Phosphate,
Rosuvastatin Calcium, Olmesartan Medoxomil,
Pioglitazone and Aliskirin have registered impressive
volume growth. Product basket consisting of these products
has recorded sales revenue of Rs. 1,966 lacs against Rs. 599
lacs recorded in the last financial year. The highest growth
has been achieved by Rosuvastatin, which clocked annual
sales of Rs. 815 lacs in the current year against Rs. 317 lacs
donein lastyear.

Home Diagnostics

During the Current year 'Home Diagnostics' business has
recorded a growth in revenues by 16%. Revenues for the
current year are at Rs. 5,133 lacs against Rs. 4,431 lacs in the
previous vyear. Blood Glucose Monitors, the biggest
contributor to this business segment with annual revenue of
Rs. 2,372 lacs has registered a growth of 37%. Blood
Pressure Monitors with annual sales of Rs. 797 lacs have
gone up by 22% over the last year. The Company is
expanding its foothold all across India and also touching the
markets/areas which were hitherto uncovered.

Finished Formulations

Finished Formulation business has recorded sales revenues
of Rs. 8,256 lacs against Rs. 7,506 lacs recorded in the
previous year.

Current year annual revenues have registered a growth of
10% over the last financial year. Branded formulation as a
part of finished formulations registered a fall of 7% whereas
contract manufacturing and brand sharing business reported
agrowth of 24%.



SUBSIDIARIES/ JOINT VENTURES / ASSOCIATES
The Company has four subsidiaries as on March 31, 2015
namely:

1. Dr.Morepen Ltd.

2. Total Care Ltd. (Subsidiary of Dr. Morepen Ltd.)
3. MorepenInc., USA

4. Morepen Max Inc., USA

The Company does not have any Associates or Joint
Ventures as on March 31, 2015.

Dr. Morepen Limited

Over The Counter (OTC) business of the Company carried
out through its wholly owned subsidiary, Dr. Morepen
Limited (DML) has gone up marginally. Sales revenue for the
current year stood at Rs. 3,448 lacs against last year revenues
of Rs. 3,356 lacs.

The Company is carrying two types of business under its
brand name Dr. Morepen i.e. marketing of OTC products &
Brand sharing.

There was marginal fall of around 2% in OTC marketing
business. However brand sharing business registered a
growth of around 14%. This business also looks promising
keeping in view brand recall value attached to 'Dr. Morepen'
brand.

In brand sharing segment, 31 Stock Keeping Units (SKUs)
were launched in the current year, taking the tally to 183
SKUs during the year. It recorded sales revenue of Rs. 1,188
lacs as compared to Rs. 1,045 lacs in the last year. In 2015-16,
Brand Sharing business has sales target of Rs. 1500 lacs.

In its OTC marketing segment, the Company has launched
new products namely Burnol X, Burnol Spray and Burnol
Prickderm as extension to its existing main brand 'Burnol'.

During the year, the Company changed its distribution
model from Super Stockist model to C&F Model in respect of
states having annual sale of more than Rs.150 lacs. The
Company expects that the exercise will help the Company to
increase its sales by direct billing to Distributors. Further the
cost of distribution is also expected to come down
significantly. Hence the Company expects to do better, on
both the fronts i.e. increase in sales revenue and cost control.

On account of change in distribution model midway during
the current year, sales was adversely affected, however it will
give better revenues in the coming years.

Total Care Limited

The Company is now dealing in OTC & Health products. The
scale of Company's operations was marginal during the year
with the total revenues of Rs. 16 lacs.The Company plans to
clock annual revenue of Rs. 100 lacs in the coming year.

Morepen Inc.

This Company is our marketing and distribution interface in
USA for various OTC & other products. The Current year
revenue was at Rs. 45 lacs ($72,574) as against Rs. 69 Lacs
($120,022) in the previous year. Current year loss is Rs. 38
lacs, against profit of Rs. 24 lacs in the last year.

Morepen Max Inc.

This Company has been in a dormant state for last few years.
Board of Directors considers it expedient to divest the
investment in the Company at an appropriate time.

Morepen Biotech Limited has ceased to be an associate
Company duringthe year.

CONSOLIDATED FINANCIAL STATEMENTS

The Consolidated Financial Statements of the Company
pursuant to Section 129 (3) of the Companies Act, 2013,
prepared in accordance with relevant Accounting Standards
(AS) viz. AS 21 & AS 23, forms part of this Annual Report.

A Statement containing the salient features of the financial
statements of Company's Subsidiaries, pursuant to Section
129 of the Companies Act, 2013 read with the Rule 5 of the
Companies (Accounts) Rules, 2014 is annexed to this report
as ANNEXURE 'A'" in the prescribed form, AOC-1.

DIRECTORS'& KEY MANAGERIAL PERSONNEL
Changes in Directors' & Key Managerial Personnel

The Company has appointed Mr. Sukhcharan Singh, Mr.
Manoj Joshi and Mr. Bhupender Raj Wadhwa, as
Independent Directors of the Company for a term of 5 years
with effect from 19th September, 2014 in the 29th Annual
General Meeting (AGM) of the Company pursuant to
provision of Section 149, 150, 152, Schedule 1V and other
applicable provisions, of the Companies Act, 2013 read with
Companies (Appointment and Qualification of Directors)
Rules, 2014. Your Directors extended a warm welcome to
Mr. Sukhcharan Singh, Mr. Manoj Joshi and Mr. Bhupender
Raj Wadhwa for being a part of the Board of Directors of
Morepen Laboratories Limited.

Pursuant to Section 203 of the Companies Act, 2013 read
with  Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014 Mr. Sushil Suri,
Chairman & Managing Director and Mr. Thomas P. Joshua,
Company Secretary, who were already in office before the
commencement of Companies Act, 2013, have been
designated as Whole-Time Key Managerial Personnel of the
Company. Mr. Ajay Sharma has been appointed as the Chief
Financial Officer, designated as Whole-Time Key
Managerial Personnel, of Morepen Laboratories Limited
w.e.f. 9th August, 2014.

Mr. Sushil Suri, Chairman & Managing Director of the



Company, who holds his office up to 19th October, 2015
and being eligible, has offered himself to be re-appointed
pursuant to the provisions of Section 196, 197, 203,
Schedule V and other applicable provisions of the
Companies Act, 2013 and read with Companies
(Appointment and Remuneration of Managerial Personnel)
Rules, 2014, as amended or re-enacted from time to time.
Your Directors recommend his appointment as the
Chairman & Managing Director of the Company, in the
ensuing Annual General Meeting, for another term of 3 years
w.e.f. 20th October, 2015.

Dr. A. K. Sinha, Whole Time Director of the Company, who
is liable to retire by rotation pursuant to the provisions of
Section 152 and other applicable provisions of the
Companies Act, 2013 read with Companies (Appointment
and Qualification of Directors) Rules, 2014, as amended or
re-enacted from time to time, has given his consent and
being eligible has offered himself for re-appointment. Your
Directors recommend his re-appointment as Whole-Time
Director of the Company, in the ensuing Annual General
Meeting.

Pursuant to the provisions of Section 149(1) of the
Companies Act, 2013, Rule 3 of Companies (Appointment
and Qualification of Directors) Rules, 2014 and revised
Clause 49 of Listing Agreement it was mandatory for the
Company to appoint a Woman Director on the Board of the
Company on or before March 31, 2015. However, Hon'ble
Supreme Court of India, vide its order dated July 16, 2007, in
respect of petition filed by the Company before it,
challenging the appointment of Special Directors by
Hon'ble High Court of Himachal Pradesh, Shimla, has
ordered 'status quo' to be maintained. Therefore, the Board
in its meeting held on March 31, 2015 took note of the same
and felt that since the matter is sub-judice and the status quo
order is still in force, as on date, the composition of the Board
should remain unchanged. The Company has also apprised
the matter to both the stock exchanges i.e. NSE and BSE. The
Company is willing and ready to appoint a Woman Director
on the Board of the Company as soon as the above matter is
resolved.

Declaration by Independent Director(s) and
re-appointment

As per the provision of Section 149(7) of Companies Act,
2013 and Listing Agreement, every Independent Director is
required to give declaration to the effect that he meets the
criteria of independence as provided in Section 149(6) of
Companies Act, 2013 and Clause 49 of the Listing
Agreement.

At present there are total of three Independent Directors on
the Board of the Company and accordingly in compliance
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with the aforesaid provisions of the Companies Act, 2013
and the Listing Agreement, Mr. Sukhcharan Singh, Mr.
Manoj Joshi and Mr. Bhupender Raj Wadhwa, have given
the Declaration of Independence to the Company.

Evaluation of Board, Committees and Directors

Pursuant to the provisions of the Companies Act, 2013 and
Clause 49 of the Listing Agreement, the Board has carried out
its own performance evaluation, Board Committees and its
directors individually. The manner in which the evaluation
has been carried out has been detailed in Corporate
Governance Report.

Familiarization Programme for Independent Directors

The details pertaining to Familiarization Programme for
Independent Directors has been detailed in Corporate
Governance Report.

Meetings of Board of Directors

During the year under review, the Board of Directors met 5
times to transact the business of the Company, the details of
which are given in Corporate Governance Report.

Independent Directors Meeting

During the year under review a separate meeting of the
Independent Directors of the Company was held on
February 11, 2015, without the presence of Non
Independent Directors and members of Management. The
Independent Directors reviewed the performance of Non-
Independent Directors and the Board as a whole,
performance of Chairperson of the Company and assessed
the quality, quantity and timelines of flow of information
between the Company management and the Board. All the
Independent Directors of the Company were present in the
meeting.

DIRECTORS' RESPONSIBILITY STATEMENT

To the best of their knowledge and belief and according to
the information and explanations obtained by them, your
Directors make the following statements in terms of Section
134 (3) (c) of the Companies Act, 2013:

a) in the preparation of annual accounts, the applicable
accounting standards have been followed, along with
proper explanation relating to material departures,
wherever applicable;

b) they 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 at the end
of the financial year and of the profit or loss of the
Company for that period;

c) they have taken proper and sufficient care for the
maintenance of adequate accounting records in
accordance with the provisions of the Companies Act,




2013 for safeguarding the assets of the Company and for
prevention and detecting fraud and other irregularities;

d) the annual accounts have been prepared on a going
concern basis;

e) they had laid down internal financial controls to be
followed by the Company and that such internal
financial controls are adequate and were operating
effectively; and

f)  they had devised proper systems to ensure compliance
with the provisions of all applicable laws and that such
systems were adequate and operating effectively.

MANAGERIAL REMMUNERATION AND OTHER
DISCLOSURES

Disclosure pursuant to Section 197 of the Companies Act,
2013 read with Rule 5 of the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014

a) Ratio of the remuneration of each Director to the median
employee's remuneration and other details pursuant to
Section 197 (12) of the Companies Act, 2013 read with
Rule 5(1) of the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014:
The aforesaid Disclosure is annexed and forms part of
this report as ANNEXURE 'B'.

b) Detail of every employee of the Company as required
pursuant to Rule 5(2) of the Companies (Appointment
and Remuneration of Managerial Personnel) Rules,
2014: The aforesaid Disclosure is annexed and forms
part of this report as ANNEXURE 'C'.

¢) No Director of the Company, including its Managing
Director or Whole-Time Director, is in receipt of any
commission from the Company or its Subsidiary
Company.

AUDIT COMMITTEE

Your Company has an Audit Committee in compliance to the

provisions of Section 177 of the Companies Act, 2013 and

Clause 49 of the Listing Agreement. The complete details

with respect to Audit Committee as required to be given

under the Companies Act, 2013 and Clause 49 of the Listing

agreement is given in the 'Corporate Governance Report'.

WHISTLE BLOWER /VIGIL MECHANISM

The Company has established a Whistle Blower Policy/Vigil
Mechanism through which its Directors, Employees and
Stakeholders can report their genuine concern about
unethical behaviors, actual or suspected fraud or violation of
the Company's Code of Conduct or Ethics Policy. The said
policy provides for adequate safeguard against victimization
and also direct access to the higher level of superiors
including Chairman of the Audit Committee in exceptional

cases. The same is reviewed by the Audit Committee from
timeto time.

RISK MANAGEMENT

The Company has in place a mechanism to inform the Board
about the risk assessment and minimisation procedures and
periodical review to ensure that management controls risk
through means of a properly defined framework.

The Company has formulated and adopted Risk
Management Policy to prescribe risk assessment,
management, reporting and disclosure requirements of the
Company.

NOMINATION AND REMUNERATION COMMITTEE
Your Company has a Nomination and Remuneration
Committee in compliance to the provisions of Section 178 of
the Companies Act, 2013 and Clause 49 of the Listing
agreement. The complete details with respect to Nomination
and Remuneration Committee as required to be given under
the Companies Act, 2013 and Clause 49 of the Listing
agreement is given in the 'Corporate Governance Report'.

The Company has adopted a Nomination and Remuneration
Policy for Directors, Key Managerial Personnel (KMP) and
other employees of the Company as formulated by
Nomination and Remuneration Committee, pursuant to
provisions of Section 178 of the Companies Act, 2013 and
Clause 49 of the Listing Agreement, which shall act as a
guideline for determining, inter-alia, qualifications, positive
attributes and independence of a Director, matters relating to
the remuneration, appointment, removal and evaluation of
performance of the Directors, Key Managerial Personnel,
Senior Management and other employees.

The detailed policy formulated by Nomination and
Remuneration Committee is annexed and forms part of this
reportas ANNEXURE 'D'.

STATUTORY AUDITORS

M/s. M. Kamal Mahajan and Co., the Statutory Auditors' of
the Company, appointed by shareholders pursuant to
Section 129 of the Companies Act, 2013, in 29th Annual
General Meeting to hold office till conclusion of 31st Annual
General Meeting have confirmed their eligibility under
Section 141(3) of the Companies Act, 2013 and are willing to
continue as the Auditors of the Company, subject to
ratification of their appointment by the shareholders in the
ensuing Annual General Meeting of the Company.

EXPLANATION TO AUDITORS REPORT

The Auditors vide Para (ix) of the annexure to the audit report
have commented on delay in payment of dues to the lenders.
The delay in payment was for a period less than 90 days and
the Company reiterates its commitment to service its debt
obligations as per the agreed terms.



Further, the Auditors in the independent audit report on
consolidated financial statements have drawn attention to
the Note No. 12(b) to the financial statements regarding legal
case in respect of trademark "Burnol". The Company
reiterated its comments mentioned therein.

SECRETARIALAUDIT

Pursuant to the provisions of Section 204 of the Companies
Act, 2013 read with Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014, M/s.
PD and Associates, Company Secretaries were appointed by
Board of Directors of the Company as Secretarial Auditors of
the Company for the financial year 2014-15.

The Secretarial Audit Report given by Secretarial Auditors' is
annexed and forms part of this report as ANNEXURE 'E'.

EXPLANATION TO SECRETARIAL AUDIT REPORT

The Secretarial Auditor has observed that the Company has
not appointed a Woman Director pursuant to the provisions
of Companies Act, 2013 and not redeemed the preference
shares due for redemption. The reasons for non-appointment
of Woman Director has been duly explained under the head
Directors' & Key Managerial Personnel in this report, while
the reason for not redeeming the preference shares have
been suitably explained in Note No. 2(C) to the Financial
Statements for the year ended March 31, 2015.

COSTAUDIT

Pursuant to Section 148 of the Companies Act, 2013, read
with the Companies (Cost Records and Audit) Amendment
Rules, 2014, the Cost Accounting Records maintained by the
Company in respect of its Bulk Drugs and Formulations
activity are required to be audited by Cost Auditors. The
Board of Directors of the Company has, on the
recommendation of the Audit Committee, appointed M/s.
Vijender Sharma & Co., Cost Accountants, as the Cost
Auditor of the Company for the financial year ended March
31, 2016, at a remuneration of Rs. 3 Lacs, subject to the
ratification of their remuneration by the shareholders in the
in the ensuing Annual General Meeting.

INTERNAL FINANCIAL CONTROLS

The Company has an Internal Control System,
commensurate with the size, scale and complexity of its
operations. The internal financial controls are adequate and
are operating effectively so as to ensure orderly and efficient
conduct of business operations. The Company's internal
financial control procedures ensure that Company's
financial statements are reliable and prepared in accordance
with the applicable laws.

To maintain its objectivity and independence, the Internal
Audit Team reports to the Chairman of the Audit Committee
of the Board. Based on the internal audit report, process
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owners undertake corrective action in their respective areas
and thereby strengthening the controls. Significant audit
observations and corrective actions thereon are presented to
the Audit Committee of the Board. Team engaged in internal
audit carries out extensive audits throughout the year across
all functional areas, and submits its reports from time to time
to the Audit Committee of the Board of Directors.

CORPORATE SOCIAL RESPONSIBILITY

Section 135 of the Companies Act, 2013 lays down the
criteria for the constitution of Corporate Social
Responsibility (CSR) Committee by a Company and other
compliances applicable under the said provisions. As the
Company does not fulfill any of the criteria mentioned
therein the provisions of Corporate Social Responsibility
(CSR) are presently not applicable on the Company and
hence the Company was not required to comply with the
same.

DISCLOSURE UNDER THE SEXUAL HARASSMENT OF
WOMEN AT WORKPLACE (PREVENTION, PROHIBITION
AND REDRESSAL) ACT, 2013

The Company has in place a policy on Prevention,
Prohibition and Redressal of Sexual Harassment of women at
workplace pursuant to the requirements of The Sexual
Harassment of Women at Workplace (Prevention,
Prohibition and Redressal) Act, 2013. An Internal
Complaints Committee (ICC) has been set up to redress
complaints received regarding sexual harassment. The
policy has set guidelines on the redressal and enquiry
process that is to be followed by complainants and the ICC,
while dealing with issues related to sexual harassment at the
work place. All women employees whether permanent,
temporary, contractual and trainees are covered under this
policy. The Company has not received any complaints
duringthe year.

LEGAL & CORPORATE MATTERS

During the financial year ending March 31, 2010, the
Company had allotted 9,24,90,413 equity shares to the fixed
deposit holders towards settlement of their dues under the
Scheme of Arrangement or Compromise under Section 391
of the Companies Act, 1956, approved by the Hon'ble
Shimla High Court vide its order dated August 4, 2009. The
Central Government appealed against the said order which
was allowed by the Division Bench and the matter was
remanded back to provide a hearing to Central Government.
The matter is pending before the Single Judge for final
adjudication.

During the year, the Company had withdrawn a Writ
Petition filed before the Hon'ble High Court, Delhi for a
decision in respect of listing of equity shares, allotted on
preferential basis by the Company to Banks & Financial
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Institutions, Promoters and Foreign Investors in terms of
Debt Restructuring Scheme approved by the CDR Cell in
June, 2006. The Company has been constantly taking up the
matter with the Stock Exchanges and SEBI. The Stock
Exchanges have now allowed listing of shares, preferentially
issued to promoters in the year 2005 and the Company is
hopeful that it will get listing approval in respect of shares
which have been issued to banks & financial institutions,

foreign investor and balance unlisted shares of the promoters.

The cases filed against the Company on the basis of
investigation carried under Section 235 of the Companies
Act, 1956 and the consequential cases filed by the Registrar
of Companies against the Company and its Directors are
being defended by the Company.

The Company's appeal with the Hon'ble Supreme Court
against the appointment of special directors on the board of
the Company under Section 408 of Companies Act, 1956 is
pending for final disposal.

EXTRACT OF ANNUAL RETURN

The detailed extract of Annual Report in Form MGT-9 as
required under Section 134 (3) (a) of the Companies Act,
2013 is annexed and forms part of this report as ANNEXURE
'F'.

CONSERVATION OF ENERGY, TECHNOLOGY
ABSORPTION AND FOREIGN EXCHANGE EARNINGS
AND OUTGO

The information relating to Conservation of Energy,
Technology Absorption and Foreign Exchange Earnings and
out go, as required under Section 134(3)(m) of the
Companies Act, 2013 read with the Companies (Accounts)
Rules, 2014 is annexed and forms part of this report as
ANNEXURE'G".

PARTICULARS OF LOANS, GUARANTEES OR
INVESTMENTS

Details of Loans, Guarantees and Investments covered under
the provisions of Section 186 of the Companies Act, 2013
are given in the notes to the Financial Statements.

PARTICULARS OF CONTRACTS OR ARRANGEMENTS
WITH RELATED PARTIES

All the related party transactions that were entered into
during the financial year were on arm's length basis and
were in the ordinary course of business. There were no
materially significant related party transactions, including
certain arm's length transactions, during the year under
review hence, the disclosure in Form AOC 2 is not required.

The complete details with respect to contracts or
arrangements with related parties as required to be given
under the Companies Act, 2013 and Clause 49 of the Listing
agreement is given in the 'Corporate Governance Report'.

MANAGEMENT DISCUSSION AND ANALYSIS REPORT
A detailed review of the operations and performance of the
Company is set out in the Management Discussion and
Analysis Report pursuant to Clause 49 of the Listing
Agreement which forms part of this Annual Report as
ANNEXURE 'H'".

HUMAN RESOURCES
A detailed review of Human Resources of the Company is set
out in the Management Discussion and Analysis Report.

CORPORATE GOVERNANCE

A Report on Corporate Governance along with a certificate
from the Practicing Company Secretary regarding
compliance with conditions of Corporate Governance as
stipulated in Clause 49 of the Listing Agreement forms part of
this report and is annexed as ANNEXURE 'l'.

ACKNOWLEDGEMENTS

Your Directors also take this opportunity to place on record
their sincere appreciation to the Customers, Suppliers,
Collaborators, Company's GMP consultants, Directors,
Auditors, Bankers, Financial Institutions, Medical & Legal
Professionals, Drug Control Authorities, Government
Agencies, Business Associates, Employees and Shareholders
for their unstinted support and confidence reposed in the
Company and its Management.

Your Directors look forward to your continued support in
our efforts to grow together and enhance health through
quality products.

For and on behalf of Board of Directors

Sushil Suri
(Chairman & Managing Director)
DIN: 00012028

Place: New Delhi
Date: August 7, 2015
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ANNEXURE 'B'

DETAILS PURSUANT TO SECTION 197 (12) OF THE COMPANIES ACT, 2013 READ WITH
RULE 5(1) OF THE COMPANIES (APPOINTMENT AND REMUNERATION OF MANAGERIAL

PERSONNEL) RULES, 2014
Remuneration paid to Directors & Key Managerial Personnel's (KMP's):
Name of the Title Remune-| Remune- | No.of | % increase | Excl. MP | Incl. MP | Ratio of remuneration to
Director rationin | rationin | Stock |ofremune-| Ratioof | Ratioof | Revenues | Net Profit
F.Y. F.Y. options/ | rationin |remune- | remune- (F.Y. (F.Y.
2014-15| 2013-14 RSUs 2014-15 ration ration 2014-15) | 2014-15)
(Rs.In (Rs.In | granted as toMRE | to MRE
Lacs) Lacs) inF.Y. | compared and MP
2014-15|t0 2013-14
Mr. Sushil Suri Chairman & 53.68 23.98 - 124% 20.59 20.59 0.002 0.92
Managing Director
Dr. A.K.Sinha Whole-Time 26.10 27.73 - (6%) 10.01 10.01 0.001 0.45
Director
Mr. B.R. Wadhwa Independent 0.85 0.60 - 42% - - - -
Director
Mr. Sukhcharan Independent 0.85 0.60 - 42% - - - -
Singh Director
Mr. ManojJoshi Independent 0.55 0.40 - 38% - - - -
Director
Mr. Ajay Kumar ChiefFinancial 41.32 32.98 - 25% 15.85 15.85 0.001 0.71
Sharma Officer
Mr. Thomas Company 8.40 6.23 - 35% 3.22 3.22 0.0002 0.14
P.Joshua Secretary

The Median Remuneration of Employees (MRE) excluding Managerial Personnel (MP) was Rs. 2,60,702/-and Rs. 2,29,517/-in F.Y.
2014-15and F.Y. 2013-14 respectively. The increase in MRE (excluding MP) in F.Y. 2014-15, as compared to F.Y. 2013-14 is 14%.

The Median Remuneration of Employees (MRE) including Managerial Personnel (MP) was Rs. 2,60,719/- and Rs. 2,29,741/-in F.Y.
2014-15and F.Y. 2013-14 respectively. The increase in MRE (including MP) in F.Y. 2014-15, as compared to F.Y. 2013-14is 13%.

The number of permanent employees on the rolls of the Company as of March 31, 2015 and March 31, 2014 was 993 and 1028
respectively.

The revenue growth during F.Y. 2014-15 over F.Y. 2013-14 was 10% and net profit of Rs. 58 lacs was recorded during the
F.Y.2014-15 againsta loss of Rs. 616 lacs in the F.Y. 2013-14. The aggregate remuneration of employees excluding MP grew by 8%
over the previous financial year. The aggregate increase in salary for MP and other KMP's, in the current financial year, was 42% over
F.Y.2013-14. This was based on the recommendation of the nomination and remuneration committee to revise the remuneration as
per industry benchmarks.

The market capitalization of the Company increased by 208% to Rs. 52,630 lacs as of March 31, 2015 from Rs. 17,093 lacs as of
March 31, 2014. The Price Earning (P/E) Ratio was 5,850 as of March 31, 2015. The increase in P/E ratio could not be computed for
the F.Y. 2013-14 on account of loss of Rs. 616 lacs registered during the year. The closing price of the Company's equity shares on the
NSE and BSE as of March 31, 2015 was Rs. 11.70 and Rs. 11.74 respectively, representing a 234% (NSE) increase over the IPO price,
adjusted for stock splits and bonuses to date.

The Company's variable compensation philosophy for its managerial personnel is to ensure it is competitive in the global markets in
which it operates, for attracting and retaining the best talent.

Component of remuneration to directors and other KMPs Fixed Salary Bonus Commission Total
As a Percentage of revenue for F.Y. 2014-15 0.4% - - 0.4%
As a Percentage of net profitfor F.Y. 2014-15 225% - - 225%

For and on behalf of Board of Directors

Sushil Suri
(Chairman & Managing Director)
DIN: 00012028

Place: New Delhi
Date: August 7, 2015
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ANNEXURE 'D’

NOMINATION AND REMUNERATION POLICY FOR DIRECTORS, KEY MANAGERIAL

PERSONNEL AND OTHER EMPLOYEES

INTRODUCTION:

In pursuance of the Company's policy to consider human
resources as its invaluable assets, to pay equitable
remuneration to all Directors, Key Managerial Personnel
(KMP) and employees of the Company, to harmonize the
aspirations of human resources consistent with the goals of
the Company and in terms of the provisions of the
Companies Act, 2013 and the Listing Agreement as
amended from time to time this “Nomination and
Remuneration Policy for Directors, Key Managerial
Personnel and Other Employees” of Morepen Laboratories
Limited has been formulated by the Committee and
approved by the Board of Directors.

OBJECTIVE AND PURPOSE:
The objective and purpose of this policy are:

e To lay down criteria and terms and conditions with
regard to identifying persons who are qualified to
become Directors (Executive and Non-Executive) and
persons who may be appointed in Senior Management
and Key Managerial positions and to determine their
remuneration.

e To carry out evaluation of the performance of Directors,
as well as Key Managerial and Senior Management
Personnel.

e To provide them reward linked directly to their effort,
performance, dedication and achievement relating to
the Company's operations.

e To retain, motivate and promote talent and to ensure
long term sustainability of talented managerial persons
and create competitive advantage. In the context of the
aforesaid criteria the following policy has been
formulated by the Nomination and Remuneration
Committee and adopted by the Board of Directors at its
meeting held on 13th November, 2014.

CONSTITUTION OF THE NOMINATION AND

REMUNERATION COMMITTEE:

The Board has changed the nomenclature of Remuneration

Committee by re-constituting it as Nomination and

Remuneration Committee in the meeting of the
Board of Directors held on 21st May, 2014. The Nomination
and Remuneration Committee comprises of following
members:
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S.No. Name Designation
1. Mr. ManojJoshi Chairman

2. Mr. Sukhcharan Singh Member

3. Mr. Bhupender Raj Wadhwa Member

The Board has the power to re-constitute the Committee
consistent with the Company's policy and applicable
statutory requirements.

DEFINITIONS

e Board means Board of Directors of the Company.

e Director means Directors of the Company.

e Committee means Nomination and Remuneration
Committee of the Company as constituted or
reconstituted by the Board.

e Company means Morepen Laboratories Limited.

e Independent Director means a director referred to in
Section 149 (6) of the Companies Act, 2013.

e Key Managerial Personnel (KMP) means a KMP as
defined under the Companies Act, 2013 and includes:

i. CEO/Managing Director/Manager;

ii. Whole-time Director;

iii. Chief Financial Officer;

iv. Company Secretary;

v. Such other officer as may be prescribed under the
applicable statutory provisions/regulations.

e Senior Management means personnel of the Company
occupying the position of Chief Executive Officer (CEO)
of any unit / division or Vice President including Vice
President of any unit / division or General Manager
including General Manager of any division or unit.
Unless the context otherwise requires, words and
expressions used in this policy and not defined herein
but defined in the Companies Act, 2013, as may be
amended from time to time, shall have the meaning
respectively assigned to them therein.

APPLICABILITY

This Nomination and Remuneration:

e Directors (Executive and Non - Executive)

e KeyManagerial Personnel

e Senior Management Personnel

e OtherEmployees

GENERAL

This Policy is divided in three parts: Part-A covers the matters



to be dealt with and recommended by the Committee to the
Board, Part-B covers the appointment and nomination and
Part-C covers remuneration and perquisites, etc.

PART-A

MATTERS TO BE DEALT WITH, PERSUED AND
RECOMMENDED TO THE BOARD BY THE
NOMINATION AND REMUNERATION COMMITTEE:

The Committee shall:

e Formulate the criteria for determining qualifications,
positive attributes and independence of a director.
Identify persons who are qualified to become a Director
and persons who may be appointed in Key Managerial
and Senior Management positions in accordance with
the criteria laid down in this policy.

e Recommend to the Board, appointment and removal of
Director, KMP and Senior Management Personnel.

PART-B

POLICY FOR APPOINTMENT AND REMOVAL OF
DIRECTOR, KMP AND SENIOR MANAGEMENT:

Appointment criteria and qualifications:

1. The Committee shall identify and ascertain the integrity,
qualification, expertise and experience of the person for
appointment as Director, KMP or at Senior Management
level and recommend to the Board his/her appointment.

2. A person should possess adequate qualification,
expertise and experience for the position he/she is
considered for appointment. The Committee has
discretion to decide whether qualification, expertise and
experience possessed by a person is sufficient /
satisfactory for the concerned position.

3. The Company shall not appoint or continue the
employment of any person as Whole-time Director who
has attained the age of seventy years. Provided that the
term of the person holding this position may be
extended beyond the age of seventy years with the
approval of shareholders by passing a special resolution
based on the explanatory statement annexed to the
notice for such motion indicating the justification for
extension of appointment beyond seventy years.

Term/Tenure:

A. Managing Director/ Whole-Time Director
The Company shall appoint or re-appoint any person as
its Managing Director or Executive Director (Whole-
time Director) for a term not exceeding five years at a
time. No re-appointment shall be made earlier than one
year before the expiry of term.

MOREVEN

B. Independent Director
An Independent Director shall hold office for a term up
to five consecutive years on the Board of the Company
and will be eligible for re-appointment for another term
of upto five consecutive years on passing of a special
resolution by the Company and disclosure of such
appointment in the Board's report.

No Independent Director shall hold office for more than
two consecutive terms, but such Independent Director
shall be eligible for appointment after expiry of three
years of ceasing to become an Independent Director.
Provided that an Independent Director shall not, during
the said period of three years, be appointed in or be
associated with the Company in any other capacity,
either directly or indirectly.

At the time of appointment of Independent Director it
should be ensured that number of Boards on which such
Independent Director Serves is restricted to seven listed
companies as an Independent Director and three listed
companies as an Independent Director in case such
person is serving as a Whole-time Director of a listed
company.

Evaluation:

The Committee shall carry out evaluation of performance of
every Director (including Independent Director), KMP and
Senior Management Personnel periodically.

Removal:

Due to reasons for any disqualification mentioned in the
Companies Act, 2013, rules made thereunder or under any
other applicable Act, rules and regulations, the Committee
may recommend, to the Board with reasons recorded in
writing, removal of a Director, KMP or Senior Management
Personnel subject to the provisions and compliance of the
said Act, rules and regulations.

Retirement:

The Director, KMP and Senior Management Personnel shall
retire as per the applicable provisions of the Companies Act,
2013 and the prevailing policy of the Company. The Board
will have the discretion to retain the Director, KMP, Senior
Management Personnel in the same position / remuneration
or otherwise even after attaining the retirement age, for the
benefit of the Company.

PART-C

POLICY RELATING TO THE REMUNERATION FOR THE
WHOLE-TIME DIRECTOR, KMP AND SENIOR
MANAGEMENT PERSONNEL

General:
The remuneration/ compensation/ commission etc. payable
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to the Managing Director, Whole-time Director, KMP's and
Senior Management Personnel shall be determined/
approved by the Committee, at the time of their appointment,
and recommended to the Board, for its approval, if required
under law.

The remuneration / compensation / commission, etc.
payable to a Managing Director and Whole - time Director
shall be subjectto the prior/post approval of the shareholders
of the Company and Central Government, wherever
required.

The remuneration and commission to be paid to the
Managing Director and Whole-time Director shall be in
accordance with the percentage / slabs / conditions laid
down in the Articles of Association of the Company and as
per the provisions of the Companies Act, 2013, and the rules
made thereunder.

Increments to the existing remuneration / compensation
structure may be recommended by the Committee or be
carried out in accordance with the HR policy of the
Company, which should be within the slabs approved by the
Board and Shareholders, in the case of Managing Director
and Whole-time Director.

Where any insurance is taken by the Company on behalf of
its Managing Director and Whole-time Director, Chief
Executive Officer, Chief Financial Officer, the Company
Secretary and/or any other employees for indemnifying them
against any liability, the premium paid on such insurance
shall not be treated as part of the remuneration payable to
any such personnel. Provided that if such person is proved to
be guilty, the premium paid on such insurance shall be
treated as part of the remuneration.

Remuneration to Managing Director, Whole-time

Director/Executive/Managing Director, KMP's and Senior
Management Personnel:

Fixed Pay

The Managing Director, Whole-time Director, KMP's and
Senior Management Personnel shall be eligible for a
monthly remuneration, as may be approved by the Board on
the recommendation of the Committee, at the time of their
appointment. They are also eligible for increments to the
existing remuneration/compensation structure as may be
recommended by the committee in accordance with the HR
policy of the Company. The breakup of the pay scale and
quantum of perquisites including, employer's contribution

For Morepen Laboratories Limited

Sushil Suri
(Chairman & Managing Director)
DIN: 00012028
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to P.F, pension scheme, medical expenses, club fees etc.
shall be decided and approved by the Board on the
recommendation of the Committee and approved by the
shareholders and Central Government, wherever required.

Minimum Remuneration

If, in any financial year, the Company has no profits or its
profits are inadequate, the Company shall pay remuneration
to its Managing Director and Whole-time Director in
accordance with the provisions of Schedule V of the
Companies Act, 2013 and if itis not able to comply with such
provisions, with the previous approval of the Central
Government.

Provisions for excess remuneration

If any Managing Director and Whole-time Director draws or
receives, directly or indirectly by way of remuneration any
such sums in excess of the limits prescribed under the
Companies Act, 2013 or without the prior sanction of the
Central Government, where required, he / she shall refund
such sums to the Company and until such sum is refunded,
hold it in trust for the Company. The Company shall not
waive recovery of such sum refundable to it unless permitted
by the Central Government.

Remuneration to Non- Executive / Independent Director:
Remuneration/Commission

The remuneration/commission shall be fixed as per the slabs
and conditions mentioned in the Articles of Association of
the Company and the Companies Act, 2013 and the rules
made thereunder.

Commission may be paid within the monetary limit
approved by shareholders, subject to the limit not exceeding
1% of the profits of the Company computed as per the
applicable provisions of the Companies Act, 2013.

Sitting Fees

The Non-Executive/Independent Director may receive
remuneration by way of fees for attending meetings of Board
or Committee thereof. Provided that the amount of such fees
shall not exceed Rs. 10,000/- (Rupees Ten Thousand Only)
per meeting of the Board or Committee or such amount, as
may be prescribed by the Central Government from time to
time.

Stock Options
An Independent Director shall not be entitled to any stock
option of the Company.

For Morepen Laboratories Limited

Manoj Joshi
(Chairman-Nomination & Remuneration Committee)
DIN: 00036546



SECRETARIAL AUDIT REPORT

Form No. MR-3
FOR THE FINANCIAL YEAR ENDED 31ST MARCH, 2015

MOREVEN

ANNEXURE 'E'

[Pursuant to section 204(1) of the Companies Act, 2013 and Rule 9 of the Companies (Appointment and Remuneration of

Managerial Personnel) Rules, 2014]
To,

The Members,

Morepen Laboratories Limited

| have conducted the Secretarial Audit of the compliance of
applicable statutory provisions and the adherence to good
corporate practices by Morepen Laboratories Limited
(hereinafter called the 'Company'). Secretarial Audit was
conducted in a manner that provided me a reasonable basis
for evaluating the corporate conducts/statutory compliances
and expressing my opinion thereon.

Based on my verification of the Morepen Laboratories
Limited books, papers, minute books, forms and returns filed
and other records maintained by the Company and also the
information provided by the Company, its officers, agents
and authorized representatives during the conduct of
secretarial audit, | hereby report that in our opinion, the
Company has, during the audit period covering the financial
year ended on 31st March, 2015 complied with the statutory
provisions listed hereunder and also that the Company has
proper Board-processes and compliance-mechanism in
place to the extent, in the manner and subject to the
reporting made hereinafter:

| have examined the books, papers, minute books, forms and

returns filed and other records maintained by Morepen

Laboratories Limited (“the Company”) for the financial year

ended on 31stMarch, 2015 according to the provisions of:

(i) The Companies Act, 2013 (the 'Act') and the Rules
made there under;

(i) The Securities Contracts (Regulation) Act, 1956
('SCRA") and the rules made there under;

(iii)  The Depositories Act, 1996 and the Regulations and
Bye-laws framed there under;

(iv)  Foreign Exchange Management Act, 1999 and the
rules and regulations made there under to the extent
of Foreign Direct Investment, Overseas Direct
Investment and External Commercial Borrowings;

(v)  Thefollowing Regulations and Guidelines prescribed

under the Securities and Exchange Board of India Act,
1992 ('SEBI Act'):

(@) The Securities and Exchange Board of India
(Substantial Acquisition of Shares and Takeovers)
Regulations, 2011;

(b) The Securities and Exchange Board of India
(Prohibition of Insider Trading) Regulations,
1992

(c) The Securities and Exchange Board of India (Issue
of Capital and Disclosure Requirements)
Regulations, 2009;

(d) The Securities and Exchange Board of India
(Employee Stock Option Scheme and Employee
Stock Purchase Scheme) Guidelines, 1999;

(e) The Securities and Exchange Board of India (Issue
and Listing of Debt Securities) Regulations, 2008;

(f) The Securities and Exchange Board of India
(Registrars to an Issue and Share Transfer Agents)
Regulations, 1993 regarding the Companies Act
and dealing with client;

(g) The Securities and Exchange Board of India (De-
listing of Equity Shares) Regulations, 2009; and

(h) The Securities and Exchange Board of India
(Buyback of Securities) Regulations, 1998;

(vi)  Drugs and Cosmetics Act, 1940 and Drugs and
Cosmetics Rules 1945;

(vii)  Drugs (Price Control) Order, 2013;

(viii) Indian Boilers Act, 1923;

(ix)  Standardsof Weightsand Measures Act, 1976;
(x)  Trademark Act, 1999.

| have also examined compliance with the applicable
clauses of the following:

(i) The Listing Agreements entered into by the Company
with National Stock Exchange of India Limited and
Bombay Stock Exchange Limited.

(i) The Secretarial Standard issued by the Institute of the
Company Secretaries of India.

I FURTHER REPORT THAT:
o The Board of Directors of the Company is duly
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constituted with proper balance of Executive
Directors, Non-Executive Directors and Independent
Directors. The changes in the composition of the
Board of Directors that took place during the period
under review were carried out in compliance with the
provisions of the Act.

o Adequate notice is given to all directors to schedule
the Board Meetings, agenda and detailed notes on
agenda were sent at least seven days in advance and a
system exists for seeking and obtaining further
information and clarifications on the agenda items
before the meeting and for meaningful participation
atthe meeting.

o All the resolutions have been passed unanimously
and did not find any dissenting views in the minutes.

| further report that there are adequate systems and processes
in the Company commensurate with the size and operations
of the Company to monitor and ensure compliance with
applicable laws, rules, regulations and guidelines.

| further report that during the audit period the Company has
got the approval of members in the 29th Annual General
Meeting of the Company held on 19th September, 2014 for
the appointment of Dr. Arun Kumar Sinha as Whole Time
Director of the Company apart from appointment of
Independent Directors and Statutory Auditors.
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I further report that during the audit period the Company

A. has not appointed a Woman Director as per the
provisions of the Companies Act, 2013;

B. has not redeemed the following preference shares
aggregatingto Rs. 104,35,20,100/-

(i) 97,35,201 0.01% Optionally Convertible
Preference Shares (OCPS) of Rs. 100 each/-
aggregating to Rs. 97,35,20,100/- due for
redemption duringthef.y. 2014-15;

(i) 2,00,000 0.01% Cumulative Redeemable
Preference Shares (CRPS) of Rs. 100 each/-
aggregating to Rs. 2,00,00,000/- due for
redemption duringthef.y. 2011-12;.

(iii) 5,00,000 9.75% Cumulative Redeemable
Preference Shares (CRPS) of Rs. 100 each/-
aggregating to Rs. 5,00,00,000/- due for
redemption duringthe f.y. 2003-04;.

CS Praveen Dua

(Proprietor)

PD and Associates

Company Secretaries

Place: New Delhi FCSNo.:3573
Date:  August7,2015 CPNo.:2139



Rules, 201

4]

. REGISTRATION AND OTHER DETAILS:

MOREPEN

ANNEXURE 'F'

Form No MGT-9: Extract of Annual Return as on Financial Year Ended on 31st March, 2015

[Pursuant to Section 92(3) of the Companies Act, 2013 and Rule 12 (1) of the Companies (Management and Administration)

i) Cl

N

L24231HP1984PLC006028

ii)

Registration Date

01/12/1984

iii) Name of the Company

MOREPEN LABORATORIES LIMITED

iv) Category/Sub-Category of the Company

Public Company/ Limited by Shares

V)

Address of the Registered office and contact details

Morepen Village, Malkumajra, Nalagarh Road,
Near Baddi, Distt. Solan, Himachal Pradesh-173 205
TelNo.: +91-01795-276201-03

FaxNo.: +91-01795-276204

Email Id: investors@morepen.com

vi) W

hether listed Company

Yes

vii) Name, Address and Contact details of
Registrar and Transfer Agent, if any

MAS Services Limited

T-34, 2nd Floor, Okhla Industrial Area, Phase-Il,
New Delhi 110020

TelNo.: +91-11-2638 7281/82/83

FaxNo.: +91-11-26387384

Email id: info@masserv.com

1. PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY

All the business activities contributing 10% or more of the total turnover of the Company shall be stated:

S.No.

Name and Description of
main Products/ Services

NIC Code of the Product / Service

% to Total Turnover of the Company

Pharmaceuticals

21001 and 21002

100%

11l. PARTI

CULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES

S. No.

Name and Address
of the Company

CIN/GLN

% of Shares
held

Holding/
Subsidiary/ Associate

Applicable Section

Dr. Morepen Limited
220, Antriksh Bhawan,
22,K.G. Marg,

New Delhi 110001

U24232DL2001PLC111636

Subsidiary 100 2(87)

Total Care Limited

2nd Floor, Antriksh Bhawan,
22,K.G. Marg,

New Delhi 110001

U24246DL2000PLC105296

Subsidiary 95 2(87)

Morepen Inc.
United States of America

Subsidiary 100 2(87)

Morepen Max Inc.
United States of America

Subsidiary 51 2(87)
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ii)

Shareholding of Promoters:

S. | Shareholder's Name Shareholding at the beginning of Shareholding at the end %
No. the year of the year
No. of % of % of No. of % of % of change
Shares total Shares Shares total Shares in share-
Shares Pledged/ Shares Pledged/ holding
of the | encumbered of the | encumbered | during
company to total company to total the year
shares shares
1. |Baby Aakriti Suri 55,000 0.012 - 55,000 0.012 - -
2. | Gulfy Suri 11,50,000 0.256 - 11,50,000 0.256 - -
3. [Rajas Suri 1,55,000]  0.034 N 1,55,000] 0.034 - -
4. |Anju Suri 51,86,369 1.153 -1 51,86,369] 1.153 - -
5. |P.L. Suri 24,00,000|  0.534 -] 24,00,000] 0.534 - -
6. |Sara Suri 7,05,000 0.157 - 7,05,000 0.157 - -
7. |Master Arjun Suri 6,97,060 0.155 - 6,97,060 0.155 - -
8. |Kanta Suri 1,510 0.000 - 1,510 0.000 - -
9. |[Sushil Suri& Sons (HUF) 12,01,560 0.267 - 12,01,560 0.267 - -
10.| Praduman Lal Suri 2,990 0.001 - 2,990 0.001 - -
11.| Aanandi Suri 7,50,000]  0.167 - 7,50,000| 0.167 - -
12.| Arun Suri & Sons 15,45,310 0.344 - 15,45,310 0.344 - -
13.|Arun Suri 3,510 0.001 - 3,510 0.001 - -
14.|Sanjay Suri 14,17,240 0.315 - 14,17,240 0.315 - -
15.| Varun Suri 30,52,357 0.679 - 30,52,357 0.679 - -
16.| Anubhav Suri 7,36,824|  0.164 R 7,36,824| 0.164 - -
17.| Aanchal Suri 6,85,922 0.152 - 6,85,922 0.152 - -
18.| Baby Kanak Suri 9,97,060]  0.222 R 9,97,060] 0.222 R R
19.| Sushil Suri 55,01,510 1.223 - 55,01,510 1.223 - -
20.|K B Suri & Sons (HUF) 9,72,830 0.216 - 9,72,830 0.216 - -
21.|Shalu Suri 20,52,250 0.456 - 20,52,250 0.456 - -
22.|Sonia Suri 36,79,718 0.818 - 36,79,718 0.818 - -
23.|Mamta Suri 30,04,000]  0.668 -| 30,04,000] 0.668 - -
24| Sunita Suri 31,88,730|  0.709 -] 31,88,730] 0.709 - -
25.| Sanjay Suri Sons HUF 21,00,000|  0.467 -[" 21,00,000] 0.467 - -
26.|React Investments & Financial | 1,14,42,134 2.544 -1 1,14,42,134 2.544 - -
Services Private Limited
27.| Liquid Holdings Private Limited 3,000 0.001 - 3,000 0.001 - -
28.|Epitome Holding Private Limited 1,10,00,820 2.446 -| 1,10,00,820 2.446 - -
29.| Concept Credits & Consultants |1,18,47,724 2.634 -| 1,18,47,724 2.634 - -
Private Limited
30.|Square Investments & Financial | 1,06,02,075 2.357 -1 1,06,02,075 2.357 - -
Services Private Limited
31.|Solitary Investments & Financial | 1,16,14,045 2.582 -1 1,16,14,045 2.582 - -
Services Private Limited
32.|Solace Investments & Financial |1,15,82,790 2.575 -1 1,15,82,790 2.575 - -
Services Private Limited
33.|Brook Investments & Financial |1,16,59,252 2.592 -1 1,16,59,252 2.592 - -
Services Private Limited
34.|Scope Credits & Financial 1,20,75,405 2.684 0.136 | 1,20,75,405 2.684 0.136 -
Services Private Limited
35.|Mid-Med Financial Services & |1,14,73,813 2.551 -| 1,14,73,813 2.551 - -
Investments Private Limited
36.|Seed Securities & Services 1,08,28,780 2.407 -1 1,08,28,780 2.407 - -
Private Limited
TOTAL 15,53,71,588 34.543 0.136 (15,53,71,588| 34.543 0.136 NIL
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iii) Change in Promoters' Shareholding (Please specify, if there is no change):
S. | Promoters Shareholding at the Cumulative Shareholding
No beginning of the year during the year
No. of shares % of total | No. of shares | % of total
shares of the shares of the
Company Company
1. | At the beginning of the year 15,53,71,588 34.543 |15,53,71,588 34.543
Increase/(Decrease) in Promoters No Change No Change No Change | No Change
Shareholding during the year
At the end of the year 15,53,71,588 34.543 |15,53,71,588 34.543
iv) Shareholding Pattern of Top Ten Shareholders (other than Directors, Promoters and Holders of GDRs and ADRs):
S. | TOP TEN SHAREHOLDERS Shareholding at the Cumulative Shareholding
No. beginning of the year during the year
No. of shares % of total |No. of shares | % of total
shares of shares of
the Company the Company
1. | G L INDIA MAURITIUS Il LTD.
At the beginning of the year 3,85,30,000 8.566 | 3,85,30,000 8.566
Increase/(Decrease) in Shareholding during the year (96,32,500) (2.141) 2,88,97,500 6.424
At the end of the year (or on the date of separation,
if separated during the year) 2,88,97,500 6.424 | 2,88,97,500 6.424
2. | JETTY CAPITAL LIMITED
At the beginning of the year 2,00,00,000 4.446 | 2,00,00,000 4.446
Increase/(Decrease) in Shareholding during the year No Change No Change No Change | No Change
At the end of the year (or on the date of separation,
if separated during the year) 2,00,00,000 4.446 | 2,00,00,000 4.446
3. | PINFOLD OVERSEAS LIMITED
At the beginning of the year - - - -
Increase/(Decrease) in Shareholding during the year 96,32,500 2.141 96,32,500 2.141
At the end of the year (or on the date of separation,
if separated during the year) 96,32,500 2.141 96,32,500 2.141
4. | LIFE INSURANCE CORPORATION OF INDIA
At the beginning of the year 82,89,765 1.843 82,89,765 1.843
Increase/(Decrease) in Shareholding during the year No Change No Change No Change | No Change
At the end of the year (or on the date of
separation, if separated during the year) 82,89,765 1.843 82,89,765 1.843
5. | DAMODAR PRASAD AGARWAL
At the beginning of the year 49,20,629 1.094 49,20,629 1.094
Increase/(Decrease) in Shareholding during the year 10,01,871 0.002 59,22,500 1.317
At the end of the year (or on the date of
separation, if separated during the year) 59,22,500 1.317 59,22,500 1.317
—lm—



S. |TOP TEN SHAREHOLDERS Shareholding at the Cumulative Shareholding
No.| beginning of the year during the year
No. of shares % of total | No. of shares| % of total
shares of shares of
the Company the Company
6. |UNITED INDIA INSURANCE COMPANY LIMITED
At the beginning of the year 41,56,275 0.924 41,56,275 0.924
Increase/(Decrease) in Shareholding during the year No Change No Change No Change | No Change
At the end of the year (or on the date of
separation, if separated during the year) 41,56,275 0.924 41,56,275 0.924
7. | GENERAL INSURANCE CORPORATION OF INDIA
At the beginning of the year 35,66,869 0.793 35,66,869 0.793
Increase/(Decrease) in Shareholding during the year No Change No Change No Change | No Change
At the end of the year (or on the date of 35,66,869 0.793 35,66,869 0.793
separation, if separated during the year)
8. |THE NEW INDIA ASSURANCE COMPANY LIMITED
At the beginning of the year 30,41,425 0.676 30,41,425 0.676
Increase/(Decrease) in Shareholding during the year No Change No Change No Change | No Change
At the end of the year (or on the date of 30,41,425 0.676 30,41,425 0.676
separation, if separated during the year)
9. |BAYSWATER ENTERPRISES LIMITED
At the beginning of the year 29,04,000 0.646 29,04,000 0.646
Increase/(Decrease) in Shareholding during the year No Change No Change No Change | No Change
At the end of the year (or on the date of 29,04,000 0.646 29,04,000 0.646
separation, if separated during the year)
10.| NATIONAL INSURANCE COMPANY LTD
At the beginning of the year 19,29,500 0.429 19,29,500 0.429
Increase/(Decrease) in Shareholding during the year No Change No Change No Change | No Change
At the end of the year (or on the date of separation, 19,29,500 0.429 19,29,500 0.429
if separated during the year)
11.| ANGEL FINCAP PRIVATE LIMITED
At the beginning of the year 16,16,036 0.359 16,16,036 0.359
Increase/(Decrease) in Shareholding during the year (14,48,100) (0.322) 1,67,936 0.037
At the end of the year (or on the date of separation,
if separated during the year) 1,67,936 0.037 1,67,936 0.037
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v) Shareholding of Directors and Key Managerial Personnel:

0o

REDEN

S.
No

DIRECTOR's & KMP's

Shareholding at the

beginnin,

g of the year

Cumulative Shareholding
during the year

No. of shares

% of total
shares of
the Company

No. of shares

% of total
shares of
the Company

MR. SUSHIL SURI
Chairman & Managing Director

At the beginning of the year
Increase/(Decrease) in Shareholding during the year

At the end of the year (or on the date of separation,
if separated during the year)

55,01,510
No Change

55,01,510

1.223
No Change

1.223

55,01,510
No Change

55,01,510

1.223
No Change

1.223

DR. A. K. SINHA
Whole-Time Director

At the beginning of the year
Increase/(Decrease) in Shareholding during the year

At the end of the year (or on the date of separation,
if separated during the year)

100
No Change

100

0.000
No Change

0.000

100
No Change

100

0.000
No Change

0.000

MR. MANO)J JOSHI
Independent Director

At the beginning of the year
Increase/(Decrease) in Shareholding during the year

At the end of the year (or on the date of separation,
if separated during the year)

No Change

No Change

No Change

No Change

MR. SUKHCHARAN SINGH
Independent Director

At the beginning of the year
Increase/(Decrease) in Shareholding during the year

At the end of the year (or on the date of separation,
if separated during the year)

No Change

No Change

No Change

No Change

MR. B. R. WADHWA
Independent Director

At the beginning of the year
Increase/(Decrease) in Shareholding during the year

At the end of the year (or on the date of separation,
if separated during the year)

No Change

No Change

No Change

No Change

MR. AJAY SHARMA
Chief Financial Officer

At the beginning of the year
Increase/(Decrease) in Shareholding during the year

At the end of the year (or on the date of separation,
if separated during the year)

No Change

No Change

No Change

No Change

MR. THOMAS P. JOSHUA

Company Secretary

At the beginning of the year

Increase/(Decrease) in Shareholding during the year

At the end of the year (or on the date of separation,
if separated during the year)

No Change

No Change

No Change

No Change
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V.

VI.

INDEBTEDNESS

Indebtedness of the Company including interest outstanding/accrued but not due for payment:

Particulars Secured Loans | Unsecured Deposits Total
excluding Loans Indebtedness
deposits
Indebtedness at the beginning of the financial year
i) Principal Amount 8784.41 - - 8784.41
ii) Interest due but not paid 181.79 - - 181.79
iii) Interest accrued but not due - - - -
Total (i +ii + iii) 8966.20 - - 8966.20
Change in Indebtedness during the financial year
* Addition 774.61 - - 774.61
* Reduction 1731.05 - - 1731.05
Net Change (956.44) - - (956.44)
Indebtedness at the end of the financial year
i)  Principal Amount 7852.23 - - 7852.23
ii) Interest due but not paid 157.51 - - 157.51
iii) Interest accrued but not due - - - -
Total (i +ii + iii) 8009.74 - - 8009.74
REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL
A. Remuneration to Managing Director, Whole-time Directors and/or Manager:
S. | Particulars of Remuneration Name of MD/WTD/Manager Total Amount
No. Mr. Sushil Suri Dr. A. K. Sinha (Rs. In Lakhs)
Chairman & Whole-Time
Managing Director Director
1. | Gross salary
a) Salary as per provisions contained in
Section 17(1) of the Income-tax Act, 1961 41.59 22.15 63.74
b) Value of perquisites under Section 17(2) of the 12.10 3.95 16.05
Income-tax Act, 1961
c) Profits in lieu of salary under Section 17(3) - -
of the Income- tax Act, 1961
2. |Stock Option - - -
3. | Sweat Equity - - -
4. | Commission
-as % of profit
- others, specify - - -
5. | Others, please specify - - -
Total (A) 53.69 26.10 79.79
Ceiling as per the Act 60.00 60.00 120.00
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MOREVEN

B. Remuneration to other Directors:

S. | Particulars of Remuneration Name of Directors Total Amount
No. (Rs. In Lakhs)
Mr. Manoj | Mr. Sukhcharan| Mr. B. R.
Joshi Singh Wadhwa
1. | Independent Directors
e Fee for attending board committee meetings 0.85 0.85 0.55 2.25
e Commission - - -
e Others, please specify - - -
Total (1) 0.85 0.85 0.55 2.25
2. | Other Non-Executive Directors Not Applicable
e Fee for attending board committee meetings
e Commission
e Others, please specify
Total (2) - - - -
Total B)=(1+2) 0.85 0.85 0.55 2.25
Total Managerial Remuneration (A + B) 82.04
Overall Ceiling as per the Act 122.25

C. Remuneration to Key Managerial Personnel other than MD/Manager/WTD

S. | Particulars of Remuneration Key Managerial Personnel Total Amount
No. (Rs. In Lakhs)
Mr. Ajay Sharma | Mr. Thomas P. Joshua
Chief Financial Company Secretary
Officer
1. | Gross salary
a) Salary as per provisions contained in 38.84 8.40 47.24
Section 17(1) of the Income-tax Act, 1961
b) Value of perquisites under Section 17(2) 2.48 - 2.48
Income-tax Act, 1961
c) Profits in lieu of salary under Section 17(3) - - -
Income- tax Act, 1961
2. | Stock Option - - -
3. | Sweat Equity - - -
4. | Commission
- as % of profit
- others, specify - - -
5. | Others, please specify - - -
Total 41.32 8.40 49.72

VII.PENALTIES / PUNISHMENT/ COMPOUNDING OF OFFENCES

There were no penalties/punishment/compounding of offences for the year ended March 31, 2015.
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ANNEXURE 'G'

CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION AND FOREIGN EXCHANGE
EARNINGS AND OUTGO

[Information under Section 134 of the Companies Act, 2013 read with Rule 8 of The Companies (Accounts) Rules, 2014 and forming
part of Board's Report for the year ended March 31, 2015]
A. CONSERVATION OF ENERGY

1

2)

3)

4)

Energy Conservation measures taken:

e Upgraded utility by replacing reciprocating
compressor (2 x 30 TR) with 60 TR screw
compressor along with cooling tower (2 x 450
TR) along with some modification in pipe lines.

e Mercury bulb replaced with 42 W LED circuit.

e Steam ejector replaced with Vacuum Pump.

e Corrugated heat exchanger to reduce solvent
consumption.

e Vacuum insulated line to reduce liquid nitrogen
consumption.

Impact of measures taken:

e Reduction in power consumption by around 8%
against previous financial year.

e Reduction in our overall energy bill, power &
fuel by around 10%.

e Reduction in solvent consumption by around
5%.

e Reduction in liquid nitrogen consumption by
around 10%.

e Reduction intime cycle by around 10%.

Steps taken for utilizing alternate source of energy:

e Exploring the possibility of producing solar
energy as an alternate source of power
generation. This project is under study.

e Planned for replacement of all reciprocating
machine with screw compressor in coming
financial year.

Capital investment on energy conservation
equipment:

Capital investment on energy conservation
equipment made during the yearis Rs. 120 Lacs.

B. TECHNOLOGY ABSORPTION (R&D)

1

Efforts made towards technology absorption:

The Company is continuously adopting innovative
processes in the manufacture of all of its API's and
intermediates as well as in formulations. Research

26

and Development (R&D) continues to be the key
driver for sustained growth of the Company. It
covers Formulation and Active Pharmaceutical
Ingredients (API) development. R&D's major
capabilities vest in developing robust and safe
formulations at affordable cost, development of
newer processes for synthesis of APl and improving
processes for existing APl and formulation products.
The key areas are as under:

e Development of anti-diabetic product
Saxagliptin hydrochloride.

e Development of highly pure Olmesartan
Medoxomil in anti-hypertensive category.

e Development of Candesartan Cilexetil in anti-
hypertensive category.

e Development, scale up & commercialization of
Voglibose in anti-diabetic category.

e Development work on Alternative Route of
Sitagliptin Phosphate in anti-diabetic category.

e Development work on Dapagliflozin &
Linagliptin is in advanced stages in anti-diabetic
category.

e Development of new dosage forms in different
therapeutic categories for domestic market, for
in-house marketing as well as for contract
manufacturing.

e Development and launch of following products
in cardiovascular therapeutic category:

a) Valsartan Tablets indifferent strengths
along with the different combinations with
Hydrochlorothiazide.

b) Olmesartan Tablets indifferent strengths
along with the different combinations with
Hydrochlorothiazide and Amlodipine.

c¢) Telmisartan in combinations with
Hydrochlorothiazide and Amlodipine.

e In Nutraceuticals, following product has been
developed and launched:

a)  Multivitamin, Multimineral tablets with
Lycopene as Antioxidant.



b) Mecobalamine with Pregabalamine
Capsules.

e Development under progress:
a) DHA with Calcium Tablets.

b) Montelukast and Fexofenadine chewable
Tablets.

¢) Sultamicillinindry syrup form.

d) Oxygen enhancer tablets by using
Hawthorn berry.

e) Combination of Glucosamine and
Diacerein.

2) Benefits derived as a result of Research and

Development (R&D)activities:

The Research and Development activities
undertaken by the Company have helped it in
improving its processes and build new product
pipeline both in APl and formulation segments.
Benefits derived as a result of the above efforts
include product improvement, cost reduction,
product development, import substitution etc. are
detailed hereunder:

e Company was awarded prestigious “Pharmexcil
Patent Award” third time.

e Granted Montelukast Sodium Amorphous
patentin United States.

e Filing of two new process patents for Sitagliptin
Phosphate & Rosuvastatin calcium.

e DMF/CoS filing of Desloratadine in all 27
European Countries.

e DMF filing of Desloratadine to Taiwan Foods &
Drug administration (TFDA).

e  DMF filing of Montelukast Sodium to Taiwan
Foods & Drug administration (TFDA).

e Yield improvement and reduction in the input
quantities of raw material resulting in cost
reduction and economization.

e Process/Quality improvements and product up-
gradation as per customer requirements.

e Cram business is being focused on major
customers with high value products giving
better gross margins.

3)

4)

5)
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e The export business initiated for non-regulated
markets for Formulations.

e Cost improvement in different formulations by
altering the excipient without affecting the
quality parameters.

e Documents submitted for Registration of
Formulation plant along with some products in
Sri Lanka.

Future plan of action:

The Company continues to scale up R&D facilities
by adding resources and enhancing capacity and
capabilities to meet growing needs. The R&D work
is focused on:

e New high value drugs like Canagliflozin,
Dutogliptin Tartarate, Empagliflozin.

e Vildagliptin, Gemigliptin Tartarate, Omarigliptin,
Tenligliptin  Hydrobromide hydrate in anti-
diabetic category are to be developed.

e DMF / COS filing for crystalline & Amorphous
Rosuvastatin Calcium, Candesartan Cilexetil,
Sitagliptin Phosphate & Olmesartan Medoxomil.

e Greater focus on innovative, commercially
viable process know-how for both APIs and
dosage forms.

e Greater focus on the expansion of intellectual
property on all the work carried out in R&D.

e Cost reduction of other ranges of products by
exchanging the high value excipients with the
low value, without any compromise on quality
parameters.

Imported Technology (imported during last 3 years
reckoned from beginning of the financial year)

None.

Expenditure incurred on Research and
Development (R&D)

The Company has incurred a total expenditure of Rs.
31 lacs (including capital and revenue expenses)
towards Research and Development.

FOREIGN EXCHANGE EARNINGS AND OUTGO

The information on earnings and outgo of foreign
exchange is given in notes to Financial Statements under

note no. 29.
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MANAGEMENT DISCUSSION AND ANALYSIS

GLOBAL PHARMACEUTICAL SCENARIO

Spend on medicines is growing at a slow rate of 3-6% and is
expected to touch $1,100 Bn by end of 2015. On account of
intensifying government and pay or pressure to reduce costs,
the health care spending is expected to be lower than in the
past five years when the annual growth has been in the range
of 6.2%.The U.S. share of global spending will decline from
41% in 2005 to 31% in 2015, whereas high growth
emerging markets led by China will contribute 28% of total
spending by 2015. The next five years will also see an
accelerating shift in spending towards generics, rising to
39% of spending in 2015, up from 20% in 2005. The most
rapid growth is expected to be in Middle East and Africa,
which could see an annual increase of 8.7% till 2018 due to
population growth and efforts to expand access to care.

In the major developed markets, spending on branded
medicines will remain unchanged in 2015 from the level in
2010, since all increases in spending on brands will be offset
by reduced spending on those brands losing patent
protection. Spending on generics will increase in developed
markets over the next five years. In high growth emerging
markets, spending will increase by $150 Bn, as improved
access and strengthening economies drive higher demand,
primarily for generic drugs.

Spend on most therapies will grow at slower rates or even
decline - through 2015. Specialty medicines will experience
continued growth in the medium term driven by novel
mechanisms, improved efficacy and relatively large patient
populations, leading to increased uptake of these high-value
medicines.

Patents are expected to expire in one or more of the
developed markets for 11 of the top 20, current leading
medicines. It is expected to result in a $98 Bn patent
“dividend” in the coming 5 years against net savings of $54
Bn in preceding 5 years. Increased generic spending in the
next five years will be driven by generic competition in new
molecules due to patent expiry. Additional generic share
gains will come from increased incentives for the usage of
generics in many markets. The U.S. will see the largest
expansion of generics market spending. Japan will remain
the developed market with the lowest generic share despite
significant policy incentives to increase generic prescribing
and dispensing. South Korea, with its well-developed
domestic industry, will continue to spend on generics.
Pharmerging countries are expected to nearly double
pharmaceutical spending, adding $150 Bn by 2015. Of the
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total increase in spending, approximately 20% will come
from branded products.

DOMESTIC PHARMACEUTICAL MARKET

Domestic Pharmaceutical industry has been growing at 13 to
14% over the last 5 years, a sharp rise from the 9%
compounded annual growth rate recorded between 2000
and 2005. From a market size of $12.6 Bn in 2009, Indian
pharmaceuticals market is expected to grow to $55 Bn by
2020. The growth is driven by a steady increase in
affordability and jump in market access. The affordability of
drugs will rise due to sustained growth in incomes and
increases in insurance coverage. With real GDP growing at
nearly 8% over the next decade, income levels will rise
steadily.

There has been manifold rise in public healthcare spending
on account of rising income levels and patient awareness.
There has been tremendous growth in medical infrastructure
and health insurance coverage.

The treatment of chronic diseases has also gone up. The
growth has been broad-based across therapy and geography
segments.

Metro and large cities will make significant contributions to
growth, driven by rapid urbanisation and greater economic
development. Rural markets will grow the fastest driven by
step-up from current poor levels of penetration.

In addition to income growth, health insurance coverage
will augment affordability. However, the largest impact will
be seen through government sponsored programmes that
are largely focused on the 'Below Poverty Line' (BPL)
segment, and are expected to provide coverage to nearly
380 million people by 2020.

Government spending in healthcare will increase
significantly. It has been growing at 18 per cent annually
since 2005-06, and is translating into a higher level of access
in smaller cities and rural markets.

MOREPEN'S STRATEGY
ACTIVE PHARMACEUTICAL INGREDINDTS (API)

Morepen has been handling complex chemical
manufacturing processes for quite a numbers of years.
Greater emphasis is being placed on various classes of
advanced drugs & intermediates like Anti-hypertensive &
Anti-diabetic. Morepen has already developed unique
sartans like Candesartan Cilexetil and Olmesartan
Medoxomil. R&D development for various new sartan drugs



like Fimasartan is being planned for future. In a similar
manner Morepen is already in advanced stages of
development of new anti-diabetic drugs like Linagliptin in
gliptin series and Dapagliflozin in other unique gliflozin
series. Morepen foresees great market potential in these two
categories as a future prospect. Morepen has already
developed various polymorphic forms of both major anti-
cholesterol drugs like Atorvastatin Calcium & Rosuvastatin
Calcium. New polymorphs of these two drugs are already
commercialized/scale up for attracting US & European
regulated markets.

Besides all this new work which is being carried out,
continuous improvements are being made in all existing
molecules / product portfolio to keep at par with stringent
standard of today's competitive market. Morepen is also
beginning to focus more on various high profile markets like
Japan, with its high standard or almost impurity free API's &
Intermediates.

Towards its journey of profitable growth and technological
advancement two new patent applications have been filed
during the year. Morepen was awarded prestigious
“Pharmexcil Patent Award 2013-14" for grant of US Patent
for Montelukast Sodium.

FORMULATIONS AND HOME HEALTH DIAGNOSTICS

The company has expanded its reach in domestics markets
in respect of Home Health Diagnostics and Formulation
products. The company is focusing on those products on
which it has greater say in the market. At the same time the
company is also testing newer products in the market with
the objective that new product lines are also established. The
company has established a brand name for its products
across all business segments and the company hopes to
leverage its position in the market. The company will
continue to work on better products mix and markets with a
view to improve its business and financial performance.

In order to retain its customers and also to capture new
markets, the company continues to offer products at the
competitive price. It has been able to build a steady
relationship with its customers by delivering high quality
products at competitive prices.

PRODUCT CONTRACT MANUFACTURING (PCM) AND
BRAND SHARING

The company continues to deliver good quality products to
its existing customers and also adds new customers in brand
sharing space. The Vitamins, Cardio and Diabetic category
has continued to remain as the main focused category. The
company expects continued performance improvement in
the segment. The company is able to utilize its formulation
production capacities and capabilities. Brand sharing
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business is steadily growing with the introduction of new
product categories in the market.

Operating revenues of the Company are steadily improving
year on year basis. Current year operating revenue of Rs.
37,026 lacs has posted a growth of 10% over previous year.
Better customer reach, improved productivity and efficient
cost management have helped the Company to offset the
squeeze in margins on account of product and market mix.
Operating Surplus of Rs. 4,394 lacs was registered during the
year.

OPPORTUNITIES AHEAD

The Indian pharma market size is expected to record double
digit growth till 2020. The growth in Indian domestic market
will be on back of increasing consumer spending, rapid
urbanisation, changing disease profile, raising healthcare
insurance and so on. There has been rapid growth in Tier Il
and Tier lll cities.

Going forward, better growth in domestic sales will depend
on the ability of companies to align their product portfolio
towards chronic therapies for diseases such as
cardiovascular, anti-diabetes, anti-depressants and anti-
cancers are on the rise. There is growing demand for
generics on account of low income levels.

Moreover, the government has been taking several cost
effective measures in order to bring down healthcare
expenses. Thus, governments are focusing on speedy
introduction of generic drugs into the market. This too will
benefit Indian pharma companies. In addition, the thrust on
rural health programmes, life-saving drugs and preventive
vaccines also augurs well for the pharma companies.

The government has given its approval to amend the existing
FDI policy in the pharmaceutical sector in order to cover
medical devices. 100% FDI has been allowed under the
automatic route for manufacturing of medical devices. It will
attract foreign device manufactured to come to India,
leading to availability of medical devices at lower prices to
local customers.

OUTLOOK ON THREATS, RISKS AND CONCERNS

The Indian pharma industry has come a long way and made
significant progress in infrastructure development and
technical and R&D capabilities. With the integration of the
Indian pharma market with the global market, new issues are
being faced and tackled by the industry. Some old
challenges such as IPR and pricing continue to be
contentious issues in the market. The trends of increased
foreign interest in the markets and increased investments in
R&D are expected to stay.

Indian pharma market is a price controlled one and pricing
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remains a contentious issue. The pharma industry and the
regulators at times lock horns on pricing issues. With
numerous strengths and a growing consumer class, the
pharma industry in India may face certain legacy and new
issues, but it is expected to grow multifold and continue to
be an attractive investment destination.

Fake counterparts, stiff competition from developing
economies and unregulated markets also pose threat to
Indian pharmaceutical companies.

The sharp fluctuations in foreign exchange rates also impact
the Company's financial results as APl business is largely
export oriented, whereas 'Home Health Diagnostics'
businessis largely importdriven.

The above-mentioned details are being provided as
disclosure in relation to the company's business by
explaining the prevailing business environment.

FIXED ASSETS

Fixed Assets of the Company are generally well maintained
and are in good condition.

INTERNAL CONTROL SYSTEMS AND THEIR ADEQUACY

Your Company continues to place special emphasis on the
internal control systems by way of internal audit of the
various areas of operations of the Company and also by way
of strengthening the systems & processes. Discrepancies and
weaknesses, found at various levels are timely and
adequately addressed with a view to efficiently manage the
company's valuable resources.
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HUMAN RESOURCES

Your Company had been able to retain good and talented
people. Significant no. of employees has chosen to stay back
with Company and have contributed a lot in smooth running
of the Company.

Fair practices and equal opportunity has been afforded to
employees at all levels. The Company is keeping these
traditions alive and is making conscious effort to grow year
after year. The Company understands the importance of
Human capital and acts judiciously in rewarding its
workforce. It has strong belief in collective efforts of all the
team members. The inter-personal relationship amongst
workers, staff and officers has always been cordial and
healthy.

As on March 31, 2015 there were 1,028 permanent
employees on the rolls of the Company.

CAUTIONARY STATEMENT

Statements/Declarations contained in the Management
Discussions and Analysis Report pertaining to Strategies,
future plans and projections have been made in good faith.

Market data and production information contained in this
report have been based on the information gathered from
various published and unpublished reports and their
authenticity cannot be completely ensured/assured.The
Management of the Company reserves the right to re-visit
any of the predictive statements to decide the best course of
action for the maximization of Shareholders' value/wealth
besides meeting social and corporate obligations.
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ANNEXURE 'I'

REPORT ON CORPORATE GOVERNANCE

[Pursuant to Clause 49 of the Listing Agreement entered into with the National Stock Exchange of India Limited (NSE) and BSE
Limited (BSE) and forming part of the Directors' Report for the year ended 31st March, 2015]

1.

COMPANY'S PHILOSOPHY ON CORPORATE GOVERNANCE

Morepen Laboratories Limited (MLL) strongly believes in adopting and adhering to the best corporate governance practices and
benchmarking itself against the industry's best practices. Corporate Governance encompasses a set of systems and practices to
ensure that the Company's affairs are being managed in a manner which ensures accountability, transparency and fairness in all
transactions. The objective of corporate governance is to meet stakeholders' aspirations as well as expectations of the Society. It
ensures greater transparency and timely reporting of the affairs of the Company to its stakeholders. The element of Corporate
Governance contributes in generating the value for its Stakeholders at large. The Company conducts its business affairs in
compliance of the principles of Corporate Governance and in the process strives to adopt various legal and regulatory measures
with the ultimate objective of creating and maximizing stakeholders' wealth.

BOARD OF DIRECTORS
Composition and Category of Directors as on March 31,2015
The Board consists of 5 Directors consisting of 2 Executive Directors and 3 Non-Executive Independent Directors.

Your Directors have rich and diversified experience in the fields of managerial entrepreneurship, management, administration,
pharmaceuticals, banking, finance and taxation.

Pursuant to the provisions of Section 149(1) of the Companies Act, 2013, Rule 3 of Companies (Appointment and Qualification
of Directors) Rules, 2014 and revised Clause 49 of Listing Agreement it was mandatory for the Company to appoint a Woman
Director on the Board of the Company on or before March 31, 2015. However, Hon'ble Supreme Court of India, vide its order
dated July 16, 2007, in respect of petition filed by the Company before it, challenging the appointment of Special Directors by
Hon'ble High Court of Himachal Pradesh, Shimla, has ordered status quo to be maintained. Therefore, the Board in its meeting
held on March 31, 2015 took note of the same and felt that since the matter is sub-judice and the status quo order is still in force,
as on date, the composition of the Board should remain unchanged. The Company has also apprised of the matter to both the
stock exchangesi.e. NSE and BSE. The Company is willing and ready to appointa Woman Director on the Board of the Company
as soon as the above matter is resolved.

The details of composition, category and profile of directors' of the Company are as follows:

S.  Name of Director Designation Category Qualification Nature of Expertise
No.
1. Mr. Sushil Suri Chairman & Promoter & B.Sc., FCA Managerial
Managing Director Executive Director Entrepreneurship
2. Mr. Manoj Joshi Director Non-Executive M.Com in Board Level
Independent Director Business and Policy
Administration Management
3. Mr. Sukhcharan Singh Director Non-Executive B.A., Retired Administration
Independent Director Inspector General
of Police
4.  Mr. B. R. Wadhwa Director Non-Executive B. Com, FCA Taxation and
Independent Director Finance
5.  Dr. A K. Sinha Whole-Time Director  Executive Director M.Sc., PHD Technical
Note:

e The Chairman of the Board is an Executive Director.
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Board Meetings, attendance of each Director at the Board Meetings and the last Annual General Meeting (AGM), Membership /
Chairmanship of Boards or Board Committees

The Board meets at least once every quarter to review the quarterly results and other items of the agenda and if necessary additional
meetings are held. The gap between two Board meetings does not exceed one hundred and twenty days. Board meeting dates are
finalised in consultation with the directors and agenda with notes and other background information, which is essential for the Board
to effectively and reasonably perform their duties and functions, are circulated well in advance thereby enabling the Board to take
informed decisions.

During the financial year under review five Board Meetings were held i.e. on May 21, 2014, August 09, 2014, November 13, 2014,
February 11,2015 and March 31, 2015 as against the minimum requirement of four meetings.

The details of number of Board Meetings held, attendance of each director at the Board Meetings and the last Annual General
Meeting (AGM), number of Boards or Board Committees in which he/she is a member or chairperson and shareholding of each
Director:

Name Date of No. of No. of Last Number of Share- All Committee
Appointment Board Board AGM | directorship holding Membership
meetings meetings | atten- in other member- Member | Chairman
held during | attended | dance | companies
the year
Mr. Sushil Suri 01.02.1992 5 5 Yes 1 55,01,510 1 Nil
Mr. Manoj Joshi 27.06.1992 5 5 Yes Nil Nil 2 2
Mr. Sukhcharan Singh 15.06.2005 5 5 Yes 1 Nil 3 Nil
Mr. B.R. Wadhwa 15.06.2005 5 4 No 1 Nil 3 Nil
Dr. A.K.Sinha 15.06.2005 5 1 Yes Nil 100 Nil Nil
Note:

e The Directorships held by directors as mentioned above does not include directorships of foreign companies, Companies registered
under Section 8 of the Companies Act, 2013 and Private Limited Companies.As per the information provided to the Company, the
Committee memberships and chairmanships as mentioned above relates to Morepen Laboratories Limited and other Company''s.

e [n accordance with clause 49 of the listing agreement, memberships/chairmanships of only the Audit Committee and Stakeholders
Relationship Committee of all Public Limited Companies have been considered.

Independent Directors Meeting

During the year under review a separate meeting of the Independent Directors of the Company was held on February 11, 2015, without the
presence of Non - Independent Directors and members of the Management. The Independent Directors reviewed the performance of Non-
Independent Directors and the Board as a whole, performance of Chairperson of the Company and assessed the quality, quantity and
timelines of flow of information between the Company management and the Board. All the Independent Directors of the Company were
present in the meeting.

Familiarisation programme for Independent Directors

The Company has put in place a system to familiarise the Independent Directors about the Company, its products, business and the on-going
events relating to the Company. The details of such familiarization programme for Independent Directors have been posted on the website of
the Company and can be accessed at (http://www.morepen.com/pdf/Familiarisation-programme-for-Independent-Directors.pdf).

Evaluation of the Board's performance

During the year, the Board adopted Criteria for Performance Evaluation of Board, Committees & Directors of the Company, including the
Chairman of the Board. The Board Evaluation was carried out through a structured evaluation process covering various aspects of the Boards
functioning such as composition of the Board & committees, experience & competencies, performance of specific duties & obligations,
governance issues, etc. Separate exercise was carried out to evaluate the performance of individual Directors including the Board Chairman
who were evaluated on parameters such as attendance, contribution at the meetings and otherwise, independent judgement, safeguarding of
minority shareholders interest, etc.

The evaluation of the Independent Directors was carried out by the entire Board, excluding the director being evaluated and that of the
Chairman and the Non-Independent Directors were carried out by the Independent Directors. The Directors were satisfied with the
evaluation results, which reflected the overall engagement of the Board and its Committees with the Company.
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AUDIT COMMITTEE

The Company has an Audit Committee, as per the requirements of both Clause 49 of the Listing Agreement and Section 177 of the
Companies Act, 2013. The terms of reference of the Audit Committee includes the matters specified under Clause 49 (Il) of the Listing
Agreement and Section 177 of the Companies Act, 2013, as amended from time to time, and other matters referred by Board.
Compositions of the Committee:

The Audit Committee comprises of Mr. Manoj Joshi, as the Chairman and Mr. B. R. Wadhwa and Mr. Sukhcharan Singh as the members
of the Committee. All the members of the Committee are Non-Executive Independent Directors and are financially literate, i.e. have the
ability to read and understand financial statements. One member of the Audit Committee possesses accounting or related financial
management expertise. The Chief Financial Officer, Statutory Auditors and Internal Auditors are the invitees to the meeting. The
Company Secretary of the Company acts as the Secretary of the Committee.

Meetings and attendance during the year:

During the period under review, four meetings were held i.e. on May 21, 2014, August 09, 2014, November 13, 2014 and February 11,
2015. The attendance of various directors was as follows:

S. Name of the Member Designation Category No. of meetings held Attendance
No.

1. Mr. Manoj Joshi Chairman Non-Executive Independent Director

2. Mr. Sukhcharan Singh Member Non-Executive Independent Director

3. Mr. B.R. Wadhwa Member Non-Executive Independent Director 4

NOMINATION AND REMUNERATION COMMITTEE

The Company has a duly constituted Nomination & Remuneration Committee. The Committee's constitution and terms of reference are
in compliance with the provisions of Clause 49 of the Listing Agreement and Section 178 of Companies Act, 2013, as amended from time
to time and other matters referred by the Board.

Compositions of the Committee:

The Nomination & Remuneration Committee comprises of Mr. Manoj Joshi, as the Chairman and Mr. B. R. Wadhwa and Mr. Sukhcharan
Singh are the members of the Committee. All the members of the Committee are Non-Executive Independent Directors. Further, no
remuneration is paid to the Non-Executive Directors except sitting fees. The Company Secretary of the Company acts as the Secretary of
the Committee.

Meetings and attendance during the year:

During the financial year under review,four meetings were held, i.e. on August 09, 2014, November 13, 2014, February 11, 2015 and
March 31, 2015. The attendance of various directors was as follows:

S. Name of the Member Designation Category No. of meetings held Attendance
No.

1. Mr. Manoj Joshi Chairman Non-Executive Independent Director 4

2. Mr. Sukhcharan Singh Member Non-Executive Independent Director

3. Mr. B.R. Wadhwa Member Non-Executive Independent Director 4 3

Remuneration Policy:

The Company has adopted a Nomination and Remuneration Policy for Directors, Key Managerial Personnel (KMP), Senior Management
and other employees of the Company as formulated by Nomination and Remuneration Committee, pursuant to provisions of Section
178 of the Companies Act, 2013 and Clause 49 of the Listing Agreement, which shall act as a guideline for determining, inter-alia,
qualifications, positive attributes and independence of a Director, matters relating to the remuneration, appointment, removal and
evaluation of performance of the Directors, Key Managerial Personnel, Senior Management and other employees.

The detailed policy formulated by Nomination and Remuneration Committee is annexed to the Directors' Report of the Company as
ANNEXURE'D'.

33



Remuneration to Directors:
Details of remuneration disbursed to Executive and Non-Executive Directors, during the period under review are as under:

(Amount in Rs.)

Name of Director Salary Perks Commission Sitting Fee Total
Mr. Sushil Suri 41,58,504 12,09,994 Nil N.A. 53,68,498
Dr. A.K.Sinha 22,15,443 3,95,000 Nil N.A. 26,10,433
Mr. Manoj Joshi Nil Nil Nil 85,000 85,000
Mr. Sukhcharan Singh Nil Nil Nil 85,000 85,000
Mr. B.R. Wadhwa Nil Nil Nil 55,000 55,000

Note:

e The Directors are not given any bonuses, stock options, pension, etc.

e Notice period and other terms of appointment are as per the appointment letter, service contract and resolution appointing the
respective directors

STAKEHOLDERS RELATIONSHIP COMMITTEE

The Company's Stakeholders Relationship Committee's constitution and terms of reference are in compliance with the provisions of
Clause 49 of the Listing Agreement and Section 178 of the Companies Act, 2013, as amended from time to time and other matters
referred by Board.

The Stakeholders Relationship Committee is headed by Mr. Manoj Joshi, Chairman of the Committee, who is a Non-Executive Director,
while Mr. Sushil Suri and Mr. Sukhcharan Singh are its Members. Mr. Thomas P. Joshua, Company Secretary of the Company, has been
designated as Compliance Officer of the Company and acts as the Secretary of the Committee.

The Committee specifically looks into the redressal of shareholders and investors complaints like transfer of shares, non-receipt of
balance sheet, non-receipt of declared dividends etc., and ensures that share transfers are processed well within the stipulated time
period. The Company's Registrar and Transfer Agent '"MAS Services Limited' redresses the Investor Complaints with respect to shares,
dividend etc.

Four meetings of the Stakeholders Relationship Committee were held during the period under review i.e. on May 21, 2014, August 09,
2014, November 13,2014 and February 11, 2015.

Meetings and attendance during the year:

S. Name of the Member Designation Category No. of meetings held  Attendance
No.

1. Mr.Manoj Joshi Chairman Non-Executive Independent Director 4 4

2. Mr.Sukhcharan Singh Member Non-Executive Independent Director 4 4

3. Mr.Sushil Suri Member Promoter & Executive Director 4 4

The Company received 26 shareholders/investors complaints during the year and all the complaints have general been
resolved/answered to the satisfaction of the shareholders. No complaint remained un-attended/pending for more than 30 days. As on
March 31, 2015 no complaints were outstanding/pending.

GENERAL BODY MEETINGS

The Annual General Meetings (AGMs) of the Company were held in accordance with the requirement of Listing Agreement with Stock
Exchanges and Companies Act, 2013.

Details of last three Annual General Meetings (AGMs):
Date & Time
19.09.2014 at 10:30 a. m.

Location Special Resolution(s) Passed

Morepen Village, Nalagarh Road, Near Baddi,
Distt. Solan, Himachal Pradesh -

13.09.2013 at 10:30 a.m. Morepen Village, Nalagarh Road, Near Baddi,

14.09.2012 at 10:30 a.m.

Distt. Solan, Himachal Pradesh

Morepen Village, Nalagarh Road, Near Baddi,
Distt. Solan, Himachal Pradesh

Appointment of Auditors

Appointment of Auditors
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Details of Extra Ordinary General Meetings (EGMs):
No Extra-Ordinary General Meeting has been held during the period under review.

Postal Ballot:

No resolution was passed during the period under review through postal ballot. Further, no business required passing of a resolution
through Postal Ballot and none of the businesses is proposed to be transacted through postal ballot at the ensuing Annual General
Meeting.

DISCLOSURES

a)

b)

c)

d

e)

Disclosures on Materially significantly related party transactions that may have potential conflict with the interests of Company
atlarge:

During the period under review, the Company had not entered into any materially significant related party transaction with any of its
related partiesi.e. transactions of the Company of material nature with its promoters, the directors or the management, their
subsidiaries or relatives etc. Further, none of the transactions with any of the related parties were in conflict with the interests of
Company at large.

The Company has formulated and adopted a Policy on Dealing with Related Party Transactions and the same is displayed under the
'Investors' section on the Company's website 'www.morepen.com'. The weblink for the policy is (http://www.morepen.com/
pdf/Policy-on-Dealing-with-Related-Party-Transactions.pdf).

The related party transactions are entered into based on considerations of various business exigencies such as synergy in operations,
sectorial specialization, etc.

The Company has made requisite disclosure with respect to related party transaction in the significant accounting policies and note
to accounts to the financial statements. Transactions with the related parties as per the requirements of AS 18 are disclosed in Note
no. 31 to the Financial Statements of the Company for the year ended March 31, 2015 forming part of this Annual Report.

The Audit Committee has reviewed the related party transactions as mandatorily required under relevant provisions of the Listing
Agreement and the Companies Act, 2013. All the related party transactions are done in the ordinary course of business and at arm's
length basis with prior approval of the Audit Committee.

Details of non-compliance by the Company, penalties, and strictures imposed on the Company by Stock Exchange or SEBI or any
Statutory Authority, on any matter related to capital markets, during the last three years:

Durin