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DISCLAIMER

This Disclosure Document is neither a prospectus nor a statement in lieu of a prospectus and should
not be construed to be a prospectus or a statement in lieu of a prospectus under the Companies Act.
The issue of Debentures to be listed N8Es being mad strictly on a private placement basis. This
Disclosure Document is not intended to be circulated to any person other than the Eligible
Participants. Multiple copies hereof given to the same entity shall be deemed to be given to the same
person and shalbe treated as such. This Disclosure Document does not constitute and shall not be
deemed to constitute an offer or a private placement of the Debentures under the Companies Act or
to the public in general. The contents of this Disclosure Document shotildenconstrued to be an

offer within the meaning of Section 42 of the Companies Aatoffer shall only be made upon the

issue of the PPOAL tihe Eligible Participants.

This Disclosure Document has been prepared in conformity with the SEBI ILDS déteyaladi
Companies Act to provide general information about the Issuer and the Debentures to Eligible
Participants. This Disclosure Document shall be available on the wholesale debt market segment of
the NSBwebsite after the final listing of the DebentureBhis Disclosure Document does not purport

to contain all the information that any Eligible Participant may require. Neither this Disclosure
Document nor any other information supplied in connection with the Issue is intended to provide the
basis of any redit or other evaluation and any recipient of this Disclosure Document should not
consider such receipt a recommendation to subscribe to the Issue or purchase any Debentures. Each
Eligible Participant contemplating subscribing to the Issue or purchasinBebentures should make

its own independent investigation of the financial condition and affairs of the Issuer and its own
appraisal of the creditworthiness of the Issuer as well as the structure of the Issue. Eligible Participants
should consult their wn financial, legal, tax and other professional advisors as to the risks and
investment considerations arising from an investment in the Debentures. It is the responsibility of
successful bidders to also ensure that they will sell these Debentures simietbcordance with this
Disclosure Document and Applicable Laws, so that the sale does not constitute an offer to the public,
within the meaning of the Companies Act. Neither the intermediaries, nor their agents, nor advisors
associated with the Issue uadake to review the financial condition or any of the affairs of the Issuer
contemplated by this Disclosure Document or have any responsibility to advise any Eligible Participant
on the Debentures of any information coming to the attention of any othesrmediary.

The Issuer confirms that, as of the date hereof, this Disclosure Document (including the documents
incorporated by reference herein, if any) contains all information in accordance with the SEBI ILDS
Regulations that are material in the context of the Issdighe Debentures, and are accurate in all
material respects and does not contain any untrue statement of a material fact or omit to state any
material fact necessary to make the statements herein not misleading, in the light of the
circumstances under vith they are made. No person has been authorised to give any information or
to make any representation not contained or incorporated by reference in this Disclosure Document
or in any material made available by the Issuer to any Eligible Participant ptifeer&to and, if given

or made, such information or representation must not be relied upon as having been authorised by
the Issuer. The intermediaries and their agents and advisors associated with the Issue have not
separately verified the information ctsined herein. Accordingly, the intermediaries associated with

the Issue shall have no liability in relation to the information contained in this Disclosure Document or
any other information provided by the Issuer in connection with the Issue.

ThisDisclosure Document and the contents hereof are restricted for providing information under
SEBI ILDS Regulations for the purposesobscribing the Debentures on private placement basis
from the Eligible Participants. An offer of private placement shall imade by the Issuer by way of
issue of the PPOAL to thdentified investorwho have been addressed through a communication
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by the Issuer, and onlysuch Eligible Participantto the Debentures. All Eligible Participants are
required to comply with the rel@ant regulations/ guidelines applicable to them for investing in this
Issue. The contents of this Disclosure Documantd any other information supplied in connection
with this Disclosure Document or the Debenturese intended to be used only by those §ilble
Participants to whom it is distributed. It is not intended for distribution to any other person and
should not be reproduced or disseminated by the recipient

No offer of private placement is being made to any persons other tharEtigibleParticipantsto
whom the PPOAL will be separately sent by or on behalf of the Issuer.

The person who is in receipt of this Disclosure Document shall maintain utmost confidentiality
regarding the contents of this Disclosure Document and shall not repeodudistribute in whole or

part or make any announcement in public or to a third party regarding the contents of this Disclosure
Document or deliver this Disclosure Document or any other information supplied in connection with
this Disclosure Document dhe Debentures to any other person, whether in electronic form or
otherwise, without the consent of the Issuer. Any distribution or reproduction of this Disclosure
Document in whole or in part or any public announcement or any announcement to third parties
regarding the contents of this Disclosure Document or any other information supplied in connection
with this Disclosure Document or the Debentures is unauthorized. Failure to comply with this
instruction may result in a violation of the Companies Act, 8Bl ILDS Regulations or other
Applicable Laws of India and other jurisdictions. This Disclosure Document has been prepared by the
Issuer for providing information in connection with the proposed Issue described in this Disclosure
Document.

The Issuer des not undertake to update this Disclosure Document to reflect subsequent events after
the date of the Disclosure Document and thus it should not be relied upon with respect to such
subsequent events without first confirming its accuracy with the Issuer.

Neither the delivery of this Disclosure Document nor any Issue made hereunder shall, under any
circumstances, constitute a representation or create any implication that there has been no change in
the affairs of the Issuer since the date hereof.

Thepersan receiving the Disclosure Document acknowledges that:

Theperson has been afforded an opportunity to request and to review and has received all additional
information considered by it to be necessary to verify the accuracy of or to supplement the
information herein and such person has not relied on any intermediary that may be associated with
issuance of Debentures in connection with its investigation of the accuracy of such information or its
investment decisionTheperson in possession of this Disclesocument should carefully read and
retain this Disclosure Document. However, such person in possession of this Disclosure Document is
not to construe the contents of this Disclosure Document as investment, legal, accounting, regulatory
or tax advice, aththe personin possession of this Disclosure Document should consult their own
advisors as to all legal, accounting, regulatory, tax, financial and related matters concerning an
investment in the Debentures. The Issuer does not undertake to update tletoBuse Document to
reflect subsequent events after the date of the Disclosure Document and thus it should not be relied
upon with respect to such subsequent events without first confirming its accuracy with the Issuer.

Neither the delivery of this Dis@are Document nor any issue of Debentures made thereunder shall,
under any circumstances, constitute a representation or create any implication that there has been
no change in the affairs of the Issuer since the date hereof.
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This Disclosure Document doegt constitute, nor may it be used for or in connection with, an offer

or solicitation by anyone in any jurisdiction other than in India in which such offer or solicitation is not
authorised or to any person to whom it is unlawful to make such an offeplicitation. No action is
being taken to permit an offering of the Debentures or the distribution of this Disclosure Document in
any jurisdiction where such action is required. The distribution of this Disclosure Document and the
offer, sale, transfer, ledge or disposal of the Debentures may be restricted by law in certain
jurisdictions. Persons who have possession of this Disclosure Document are required to inform
themselves about any such restrictions. No action is being taken to permit an offeritite of
Debentures or the distribution of this Disclosure Document in any jurisdiction other than India.

DISCLAIMER OF THE STOCK EXCHANGE

As required, a copy of this Disclosure Document shall be submitted to the Stock Exchange for hosting
the same onits websites. It is to be distinctly understood that such submission of this Disclosure
Document withthe Stock Exchange or hosting the sameitsnwebsite should not in any way be
deemed or construed that the document has been cleared or approved by th& Btahange; nor

does it in any manner warrant, certify or endorse the correctness or completeness of any of the
O2y(iSyiGa 2F (GKAa 5Aa0f2ad2NB 520dzySydT y2N R2Sa
or continue to be listed on the Stock Eacige; nor does it take responsibility for the financial or other
soundness of the Issuer, its promoters, its management or any scheme or project of the Issuer. Every
person who desires to apply for or otherwise acquire any Debentures of the Issuer mapudisgant

to independent inquiry, investigation and analysis and shall not have any claim against the Stock
Exchange whatsoever by reason of any loss which may be suffered by such person consequent to or
in connection with such subscription/ acquisitiomether by reason of anything stated or omitted to

be stated herein or any other reason whatsoever.

DISCLAIMER OF SEBI

This Disclosure Document has not been filed with SEBI. The Debentures have not been recommended
or approved by SEBI nor does SEBI gtieeatihe accuracy or adequacy of this Disclosure Document.

It is to be distinctly understood that this Disclosure Document should not, in any way, be deemed or
construed that the same has been cleared or vetted by SEBI. SEBI does not take any respionsibility
the correctness of the statements made or opinions expressed in this Disclosure Document.

DISCLAIMER IN RESPECT OF JURISDICTION

This Disclosure Document does not constitute an offer to sell or an invitation to subscribe to the
Debentures herein, in any other jurisdiction and to any person to whom it is unlawful to make an offer
or invitation in such jurisdiction. Any disputes argsbut of this Issue will be subject to the jurisdiction

of the courts inAhmedabad India.

FORCE MAJEURE

The Issuer reserves the right to withdraw the bid prior to the Issue / Bid Closing Date in accordance
with the SEBI IDLS Regulatipimsthe eventof any unforeseen development adversely affecting the
economic and regulatory environment or otherwise.

CONFIDENTIALITY

By accepting a copy of this Disclosure Document or any other information supplied in connection with
this Disclosure Document or theeBentures, eacliligible Participaragrees that neither it nor any of
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its employees or advisors will use the information contained herein for any purpose other than
evaluating the transaction described herein or will divulge to any other party any stocmation.

This Disclosure Document or any other information supplied in connection with this Disclosure
Document or the Debentures must not be photocopied, reproduced, extracted or distributed in full or
in part to any person other than the recipient witht the prior written consent of the Issuer.

CAUTIONARY NOTE

By bidding for the Debentures and when investing in the Debentures, the Elg#steipants
acknowledge that they: (i) are knowledgeable and experienced in financial and business matters, hav
expertise in assessing credit, market and all other relevant risk and are capable of evaluating, and have
evaluated, independently the merits, risks and suitability of purchasing the Debentures, (ii) have not
requested the Issuer to provide it with anyrther material or other information, (iii) have not relied

on any investigation that any person acting on their behalf may have conducted with respect to the
Debentures, (iv) have made their own investment decision regarding the Debentures based on their
own knowledge (and information they have or which is publicly available) with respect to the
Debentures or the Issuer, (v) have had access to such information as deemed necessary or appropriate
in connection with purchase of the Debentures, (vi) are nbting upon, and have not relied upon,

any statement, representation or warranty made by any person, including, without limitation, the
Issuer, and (vii) understand that, by purchase or holding of the Debentures, they are assuming and are
capable of bearinghe risk of loss that may occur with respect to the Debentures, including the
possibility that they may lose all or a substantial portion of their investment in the Debentures, and
they will not look to the Debenture Trustee appointed for the Debentucgsafl or part of any such

loss or losses that they may suffer.

FORWARD LOOKING STATEMENTS

/ SNIFAY adFiSYSyda Ay (GKAa 5A3a0ft 2adNE 222 00YaAsy (A yi
nature. Forwardooking statements appear throughout thBisclosure Document. Forwatdoking
aldlraSySyida AyOtdzRRS aidliadSySyida O2yOSNYyAy3a (GKS La:
LaadzSNDRa O2YLISGAGAQPS aGaNBy3adKa FyR ¢Sk{lySaasSax
along with the plitical and legal environment, and geographical locations, in which the Issuer
operates, and other information that is not historical information.

2 2NRa& &4dzOK & dalAYaéds aFryiAOALI GSéx ao0StASPSEs
GA2AYESYRET aAa tA]Ste G263 aYle@eés aLXFyés aLINB
and similar expressions, or variations of such expressions, are intended to identify and may be deemed

to be forward looking statements but are not the &xgive means of identifying such statements.

By their nature, forwardooking statements involve inherent risks and uncertainties, both general and
specific, and assumptions about the Issuer, and risks exist that the predictions, forecasts, projections
and other forwardlooking statements will not be achieved.

Eligible Participantshould be aware that a number of important factors could cause actual results to
differ materially from the plans, objectives, expectations, estimates and intentions exprigssadh
forward-looking statements. These factors include, but are not limited, to:

(@ compliance with laws and regulations, and any further changes in laws and regulations
applicable to India, especially in relation to the telecom sector;

(b) availability of @equate debt and equity financing at reasonable terms;
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(c) our ability to effectively manage financial expenses and fluctuations in interest rates;

(d) our ability to successfully implement our business strategy;

(e) our ability to manage operating expenses;

(H  performance of the Indian debt and equity markets; and

(o) general, political, economic, social, business conditions in Indian and other global markets.

By their nature, certain market risk disclosures are only estimates and could be materially different

from what actually occurs in the future. Although the Issuer believes that the expectations reflected

in such forwardooking statements are reasonable tiis time, the Issuer cannot assuBdigible
Participantsthat such expectations will prove to be correct. Given these uncertainkdigjble
Participantsare cautioned not to place undue reliance on such forwlaaking statements. If any of
theseriskd Yy R dzy OSNIiF AyGAS&a YIFIGSNAIFEATSSES 2NJAF lye 27
AYO2NNBOG> GKS LaadzSNRa | ObGdzZtf NBadzZ Ga 2F 2 LISNI |
that described herein as anticipated, believed, estimatedxpected. All subsequent forwatdoking

statements attributable to the Issuer are expressly qualified in their entirety by reference to these
cautionary statements. As a result, actual future gains or losses could materially differ from those that
havebeen estimated. The Issuer undertakes no obligation to update forioking statements to

reflect events or circumstances after the date hereof.

Forward looking statements speak only as of the date of this Disclosure Document. None of the Issuer,
its Drectors, its officers or any of their respective affiliates or associates has any obligation to update
or otherwise revise any statement reflecting circumstances arising after the date hereof or to reflect
the occurrence of underlying events, even if tederlying assumptions do not come to fruition.

1. DEFINITIONS AND ABBREVIATIONS

In this Disclosure Document, unless the context otherwise requires, the terms defined, and
abbreviations expanded below shall have the same meaning as stated in this section.
References to statutes, rules, regulations, guidelines and policies will be deemed to include all
amendments and modifications notified thereto.

CdzNI KSNE dzyf Saa 20KSNBAAS AYRAOFGSR 2N G6KS O
/ 2YLI Y@ ey La yAmIB 16a& dzS NE = ¢ 6 S ¢ Zyddésemindatic®eNd & 2 dzNE
NEFSNByOSa (2 aéz2dz IINB G2 GKS 9ftAIA6ES t | NI

TERM DESCRIPTION

Applicable Law Means any statute, national, state, provincial, local, munici
foreign, international, multinational or other law, treaty, cod
enactment, regulation, ordinance, rule, judgment, notificatig
direction, order, decree, byRw, approval of any
Governmemal Authority, directive, guideline, policy
requirement or other governmental restriction or any simi
form of decision of or determination by, or any interpretati(
or administration having the force of law of any of t
foregoing by any Governmentaluhority having jurisdiction
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TERM

DESCRIPTION

over the matter in question, whether in effect as of the date
this Disclosure Document or at any time thereafter

Application Form

Application form forming part of the PPOAL to be issued by
Issuer, after completion dhe bidding process

Articles or Articles of
Association

Means Articles of Association of ZYDUS, as amended from
to time.

Auditors

Mukesh M. Shah & CoStatutory Auditors of the Compary
such reputed firm of chartered accountants as the Isdwas
appointed or may appoint as its statutory auditor from time
time, at all times in accordance with the Act.

Board or Board of
Directors

The Board of Directors @YDUS

Business Day

Means all days on which the banks are open for gene
business iMumbai (other than a public holiday under Secti
25 of the Negotiable Instruments Act, 1881 at Mumbai, In
Ahmedabad, India or a Saturday or Sunday).

Business Day Conventio

Means, in case any Due Date falls on a day which is
Business Day, theayment to be made on such Due Date s
be made on the next Business Day, except where

Redemption Date falls on a day which is not a Business D
which case all payments to be made on the Redemption O
shall be made on the immediately precediBusiness Day.

Coupon Payment Date(s

Means the last Business Day of eacle yearperiodfrom the
date of allotment

Coupon Period

Shall in the first instance mean the period commencing ff
the First Deemed Date of Allotment until the next Coup
Payment Date (both days inclusive) and subsequently
period commencing from the date immediately following t
Coupon Payment Date until the next succeeding Cou
Payment Date (both days inclusive) until the Final Settlen;
Date

Coupon Rate

Means0.10%p.a. payable on each Coupon Payment Date

Date of Subscription

The date of realisation of proceeds of subscription mone
the separate bank account opened by the Company

Debentures

Unsecured, Listed Rated Redeemable Nowonvertible
Debenturesn 2 (two)tranches, namely TrancHeandTranche
2 of the face value of R40 Lakheachfor cash aggregatintp
Rs.195Crore

Debenture Documents

Meanscollectively:

(@) the Debenture Trust Deed;

(b) the Debenture Trustee Agreement;

(c) Debenture Trustee consent letter dateeebruary 24,
2020

(d) thisDisclosure Document

(e) the Private PlacemenDffer Cum Application Letter i

Form PAS under Companies Act;

(f) simplified debt listing agreement between the Issuer &
the Stock Exchange;
(g) credit rating letter datedMarch18,2020from CARE;
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TERM

DESCRIPTION

(h) in-principle approval for listing the Debentures on t
wholesale debt market segment of the Stock Exchar
and

() any other documentor letter or agreement or
undertaking that may be designated as dehast
documents by the Debenture Trustee.

Debenture Holder(s)/
Beneficial Owner(s)

Means theidentified investorfrom the Eligible Participants
who shall be the holders of the Debentures and whose na
shall appear in the Register bEbenture Holders

Debenture Trustee

IDBITrusteeshigBerviced imited

Debenture Trusteg
AppointmentAgreement

Means the debenture trustee agreement datddarch 19,
2020 executed by the Issuer and the Debenture Trustee
connection with the appointment of the Debenture Trusteg
relation to the Debentures and to discharge its functions un
the Debenture Documents

Debenture Trust Deed

Means he trust deed to be enta&d into between the Issue
and the Debenture Trustee

Debenture Trustee

SEBI (Debenture Trustee) Regulations, 1993, as amende(

Regulations

Deemed Date of Means thedate of receipt of all subscription amounts und
Allotment the Issue in relation to TrancHeand Tranche

Depository Means CDSL and/or NSDL

Depository Participant/

Means adepositoryparticipant as defined under Depositorig

DP Act, 1996, as amended
Designated Stock NSE
Exchange
Due Date Means in respect of:
(@) the Redemption Amount, the Redemption Date;
(b) any Coupon, the Coupon Payment Dates;
(c) the Mandatory Prepayment Premium Amount Date,
Early Redemption Datend
(d) any other amount payable under the Debentu
Documents, on the next Coupon Payment Date of
provided in the Debenture Trust Deed
Directors Means te directors oZYDUS

Disclosure Document

This Disclosure Document for private placementofecured,
Listed Rated Redeemable Non-Convertible Debentures g
the face value of Rs. 10 Lakh each for cash aggregating®
Crore.

Eligible Participants

Shall have the meaning given to the term in Section 3 ti
dssue Details.

Final Settlement Date

Means the date as certified by the Debenture Trustee (ac
on the instructions of the Majority Debenture Holders) and {
Majority Debenture Holders in writing, on which all t
outstanding Debentures together with the Redempti
Amount and other Outstaging Amounts have been paid off
satisfied in full in accordance with the Debenture Docume
and upon payment of all costs, charges and expenses incy
by the Debenture Trustee and the Debenture Holders or by
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TERM

DESCRIPTION

receiver in relation to the Debentuf@ocuments, including the
remuneration of the Debenture Trustee and of any recei
and all interest thereon.

Governmental Authority

Means, either of the following:

(@) government (central, federal, state or otherwise)
sovereign state;
(b) any governmental agency, semjovernmental or

judicial or quasjudicial or administrative entity
department or authority, or any political subdivisic
thereof; or
including, without limitation, any stock exchange or any-s
regulatory organization, established under applicable Law

Issue / Private Placemen

Means pivate placement byZYDUSof Uncured, Listed
Rated RedeemableNon-Convertible Debenturesf the face
value of Rs10 Lakh each for cash aggregatingI®&.Crore

Issue Proceeds

Meansthe amount raised by the Issuer from the Issue

Issue Proceeds Account

Means the accounhaving account nad0849020000207%@nd
opened, operated and maintained by the Issuer vtnk of
Baroda, Ashram Roalranch, Ahmedabaevhere the Issue
Proceeds will be funded by tHeebenture Holders

Majority Debenture
Holders

Means persons holding an aggregate amount representing
less than 51% (fifty one) of the value of the nominal amoun
the Debentures for the time beingutstanding.

Mandatory Redemption
Premium Amount

Means an amount of 2%ver and above the Coupon Raia
the outstanding Debentures to be calculated on and from
date of the Mandatory Prepayment Notice until the Eq
Redemption Date.

Memorandum /
Memorandum of
Association

Memorandum ofAssociation oZYDUSas amended from timg
to time.

Outstanding Amounts

Means (i) all moneys, debts and liabilities due, owing
incurred or payable from time to time by the Issuer in resp
of the Debentures to any Debenture Holder or the Debent
Trustee under or in connection with the Debenture Docume
(in each case, ether alone or jointly, or jointly and severall
with any other person, whether actually or contingently, a
whether as principal, surety or otherwise), including but 1
limited to the Debenture Amount, accrued but unpaid Coup
Mandatory Redemption m®mium Amount, redemption
premium, Default Interest, other charges, fees, costs
expenses incurred under or in connection with the Debent
Documents; (ii) any and all costs, expenses, fees and dutig
the enforcement and collection of any amountsedunder the
Debenture Documents; and (iii) the expenses of aatjon /
exercise of rights by the Debenture Trustee and/or th
Debenture Holders under theebenture Trust Degdogether
with legal fees and court costs in connection therewith

Potential Eent of Default

Means an event which with the giving of notice and/ or w
the lapse of time shall constitute an Event of Default
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TERM

DESCRIPTION

Private Placement Offer
Cum Application Letter /
PPOAL

Private Placement Offer Cum Application Letter signed by
authorised signatory of the Company in Form RA® be
issued by the Issuer pursuant to the provisions of Section 4
the Companies Act, 2013 and the rules framed thereunde
amended, to sacessfububscribers

Permittedindebtedness

means collectively:

0] the Issue Proceeds;

(i)  any Financial Indebtedness raised for refinancing of
Debentures by the Issuer, with the prior consent of {
Debenture Trustee (acting on the instructions of {
Majority Debentureholders);

(i)  any Financial Indebtedness raised by way of worl
capital facilities in the ordinary course of business;

(iv) such other borrowings with prior consent of th
Debenture Trustee (subject to consent of the Major
Debentureholders) from time to time in writing;

Prepayment

Prepayment in full or in part can be done with due cons
from the Majority Debentureholders. The Issuer shall give
0dzZaAySaa RIF2aQ LINA2NI y2iGAO0

Redemption Date

Means each such date on which the Redemption Amountg
payable in terms oAnnexurel

Registrar

Link Intime India Private Limited

SEBI Act

The Securities and Exchange Board of India Act, 199
amended

Stock Exchange

NSE

Tranche 1 Means a portion of the Debenture Amount for an aggreg
amount of INRL85 crore(Indian Rupee®nehundred Eighty
Fivecrore)

Tranche 2 Means a portion of the Debenture Amount for an aggreg

amount of INRLO crore(Indian Rupee3encrore)

Transaction Documents

Shall mean the Debenture Documeatsd as more particularl
describedn the Debenture Trust Deed

lff 20KSNJ OFLIAGFEAASR G4SN¥ya y24 RSTFAYSR |
LYF2NXIFGA2Yyeé YR aLaadzS 5SilFAftaeg 2F (KAA
Abbreviations

& And

CDSL Central Depository Services (Indidhited

Cr Crore

CY Calendar Year

DRR Debenture Redemption Reserve

DSCR Debt Service Coveradratio

DSRA Debt Service Reserve Account

EBIT Earnings Before Interest and Tax

EBITDA Earnings Before Interest, Tax, Depreciation and Amortization

EBP Electronic Book Provider

FY Financial Year

10
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Gol Government of India
Ind AS Indian Accounting Standards
N.A. Not Applicable
NEFT National Electronic Funds Transfer
NSDL National Securities Depository Limited
NSCCL National Securities Clearif@@prporation Limited
p.a. Per annum
PAN Permanent Account Number
PAT Profit After Tax
PBT Profit Before Tax
PPD Private Placement of Debentures
PPOAL Private Placement Offer Cum Application Letter
ROC Registrar of Companie§ujaratat Ahmedabad
Rs. Or INR | Indian Rupee
RTGS Real Time Gross Settlement
SEBI Securities and Exchange Board of India
TDS Tax Deducted at Source
TNW Total Net Worth
w.e.f. with effect from
WDM Wholesale Debt Market
2. ISSUER INFORMATION
2.1 About the Issuer
Name ZydusFoundation
Corporate Identity Number U85300GJ2019NPL105919
(CIN)

Registeredand Corporate
Office of the Issuer

Zydus Corporate Park, Scheme No. 63, Survey No.
Near Vaishnodevi Circle, Khoraj (Gandhinagar),
Highway, Ahmedabag 382481.

Compliance Officer of the None
Issuer
CFO of the Issuer None

Trustee of the Issue

IDBITrusteeshigerviced.imited

Registrar & Transfer Agent of
the Issue

Link Intime India Private Limited

Credit Rating Agency of the
Issue

CARE

Auditors of the Issuer

Mukesh M. Shah & Co.

Address: T Floor, Heritage Chambers, B/h. Bikanerwala,
S. M. Road, Near Azad Society, Nehru Nagar, Ahmeda
380015

Tel. No: + 91 79 2647 2000

Email ID: contact@mmsco.in

11
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Brief summary of Business/ Activities of tHesuer and its line of Business

Overview

The Issuer is a section 8 Company with an object to carry out activities pertaining to Corporate
Social Responsibility. The Compdrag setup and is runningnulti ¢ specialty hospital and
medical college at Dahaghder Public Private Partnership Model.

The Issuer is part of the Zydus Cadila group and a wholly owned subsidiary of the flagship
company Cadila Healthcare Limited. The Company was incorporated only on January 7, 2019.

2.2.2 Detalils of the Holding CompanySubsidiaryas per Companies Act) asBébruary 292020

| | Holding Company

Cadila Healthcare Limited
CIN: L24230GJ1995PLC025878

Phone No.: 07¢ 4804 0000

Registered Office Addresgydus Corporate Park, Scheme No. 63, Survey No. 536, Nea
Vaishnodevi Circle, Khor@andhinagar), S G Highway, Ahmedah282481, Gujarat, India

Il | Subsidiary Compan

None

2.2.3 Key Operational and Financial Parameters for theriod ended on December 31, 2019 and

year ended on March 31, 2019

Rs. lacs

Parameters As on December | FY 201819
31, 2019
Net-worth 2,639 796
Total Debt
- of which- Non-Current Maturities of Longerm 0 0
Borrowing

- Short Term Borrowing 0 0
- Current Maturities of Londerm Borrowing 0 0
OtherLongTerm Liabilities (including Deferred Payment 3,429 1,125
Liabilities)
Net Fixed Assets (including CWIP) & Tangible and intangit 16,320 3,510
Non-Current Assets (including Fixed Assets) 16,417 3,595
Cash and Cash Equivalents (includimgstment in MF and FC 306 544
Current Investments (Investment in Mutual fund) 0 0
Current Assets 180 1,268
Current Liabilities 10,835 3,494
Revenue from operations 1,638 378
EBITDA (723) (1,938)
EBIT (871) (1,944)
Finance Cost 0 6
Tax 0 0

12
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PAT (871) (1,945)

Current ratio 0.04 0.51
Gross Debt: Equity Ratio of the Company (afeicember 31, 2019

Before the issue of Debentures 0.00

After the issue of Debentures 7.39

Objects of the Issue

The net proceeds of the Issue will be utiligetér-alia for:

The proceeds of the issue will be used for capital expendit@gayment / prepayment of
existing loansr advancesind general corporate purpose. The proceeds will, however, not be
used for investments in equity/capital market, speciuatactivity, acquisition of land, real
estate purpose, acquisitions and-tending.

Brief history of the Issuer since its incorporation

Date

Particulars

Remarks

07.01.2019

The Company was incorporated.

2.2.5

2.2.6

227

Details of Share Capital as @ecember 312019

Name of Shareholder No. of Shares | %
Equity share capital: 50,000 100
Promoter and Promoter Group 50,000 100
- Cadila Healthcare Limited 50,000 100
Public 0 0

Changes in Capital structure as on last quarter end, December 31, 204 for the

last 5 years
Date of Equity Preference |Unclassifiec Total Particulars
Change Share Share Capital (Rs,| Authorised
(AGM/ | Capital (Rs.) Capital (Rs.) Capital (Rs.)
EGM)
NIL NIL NIL NIL NIL NIL

Equity Share Capital History of the Company as on last quarter endDezember
31, 20D for the last 5 YearsThere has been no change in the equity share capital
structure of the Companysince incorporation

No. of Shares

Authorized Equity shareapital:

50,000

Total issued equity share capital

50,000

13
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2.2.8 Details of any Acquisition or Amalgamation in the last 1 year
None

2.2.9 Details of any Reorganization or Reconstruction in the last 1 year
None

2.3 Details of the shareholding of the Company as on the latest quarter endDecember 31,
2019

2.3.1 Shareholding pattern of the Company as on last quarter end December 31, 2019

. No. Category of Shareholder No. of Shares Value in %
Rupees

1 Promoterand Promoter Group 50,000 5,00,000 100

1.A - Cadila Healthcare Limited 50,000 5,00,000 100

2 Public 0 0

2.3.2 List of top 10 holders of equity shares of the Company as on the latest quarter end i.e.
December 31, 204

Total
Sr. Name of the Total No of No of shares in Shareholding as
No. Shareholders Equity Shares physicalform % of total no of
equity shares
1 Cadila Healthcare 50,000 50,000 100
Limited
Total 50,000 50,000 100

2.4 Details regarding the Directors of the Company

2.4.1 Details of the current Directors of the Company as of the date of this Disclosure

Document
Director
Name | Designation| DIN Age Address ating DEt.a'IS o ot.her
Company Directorship
since
Pankaj R.| Nong 00131 | 67 16, Azad Since 1. Cadila Healthcare
Patel Executive 852 years Society, incorporat Limited
Chairman Ambawadi, | ioni.e. 2. Bayer Cropscienc
Ahmedabad| January 7, Limited
¢380015 2019 3. Torent Power

Limited
4. Cadila Laboratorie
Private Limited

5. Zydus Takeds
Healthcare Private
Limited

6. MabS Biotech
Private Limited

14
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Name

Designation

DIN

Age

Address

Director
of the
Company
since

Details of other
Directorship

7. Zydus Hospitals an
Healthcare
Research
Limited

8. Bayer Zydus Pharm
Private Limited

9. Nirma Limited

10.Rajnigandha
Developers Private
Limited

11.Pripan Investment
Private Limited
12.Cadmach Machinery
Company  Private
Limited
13.Zydus
(Rajkot)
Limited
14.Zydus Hospitalg
(Vadodara) Private
Limited
15.Western
Ahmedabad
Effluent
Conveyance
Company
Limited
16.Invest India

Private

Hospéls
Private

Private

Sharvil P.
Patel

Director

00131
995

41
years

16, Azad
Society,
Ambawadi,
Ahmedabad
¢ 380015

Since
incorporat
ion i.e.
January 7,
2019

1. Cadila Healthcare
Limited

2. Zydus Wellness
Limited

3. Zydus Healthcare
Limited

4, Liva Nutritions
Limited

5. Liva Investments
Limited

6. Pripan Investment
Private Limited

7. Cadila Laboratories
Private Limited

8. Cadmach Machinery
Company Private
Limited

9. Western Ahmedabaq
Effluent Conveyance
Company Private
Limited

10. Zydus Hospitals an
Healthcare Research
Private Limited

15
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24.2

Director
Name | Designation| DIN Age Address D DEt.aIIS ©f ot_her
Company Directorship
since
11. Zydus Hospitals
(Rajkot) Private Limitec
12. Zydus Hospitals
(Vadodara) Private
Limited
13.Zydus Wellness
Products Limited
14. Rajnigandha
Developers Private
Limited
15. Zydus Technologie
Limited
16. Dialforhealth India
Limited
Jyotindra | Director 06439 | 67 B-2-207, Swi| Since 1. Zydus Infrastructure
B. Gor 935 years Park incorporat | Private Limited
Society, ion i.e. H® ¢ NI @St
Ghatlodia, | January 7,| Private Limited
Ahmedabad| 2019 3. Dialforhealth Unity
¢ 380061 Limited
4. German Remedies
Healthcare Private
Limited
5. German Remedies
Pharmaceuticals
Private Limited
6. ZEST AviatiomifPate
Limited
7. Violio Healthcare
Limited
Sujatha | Director 08071 | 51 N-304, 78 at| Since 1. Liva Pharmaceutical
Rajesh 096 years Gokuldham, | incorporat | Limited
Ulariya Near| ion i.e.
Shantipura | January 7,
Cross Road,| 2019
Bh. Eklavya
School,
Sanand
Sarkhej
Highway,
Sarkhej,
Ahmedabad
-382210

Details of change in Directors since last three yedis change in the directors since
incorporation

16
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Appoint Director of
bp Date of Company
: : ment/ . : ) Rema
Name Designation DIN . .| Appointment | since (in case
Resignati . : rks
/ Resignation of
on . .
resignation)
No change
2.5 Details regarding the Auditors of the Company
2.5.1 Details of the statutory auditors of the Company
Name Address Auditor since
Mukesh M. Shah & Address: 7 Floor, Heritage Chambers, B/h. | since
Co. Bikanerwala, Off. S. M. Roddear Azad incorporation
Society, Nehru Nagar, Ahmedabad80015 i.e. January 7
Tel. No: + 91 79 2647 2000 2019
Email ID: contact@mmsco.in

2.5.2 Details of change in statutory auditors since last three years

No change
2.6 Details of borrowings of the Company as on latest quarter ended December 31, 204

2.6.1 Details of Secured Loan Facilitiées onDecember 312019
None

2.6.2 Details of Unsecured Loan Facilities (asacember 312019
None

2.6.3 Details of NCDs as @fecember 31, 204
None

2.6.4 List of top 10 Debenture Holders as @ecember 31, 202
N.A.

2.6.5 The amount of corporate guarantee issued by the Issuer along with name of the
counterparty (like name of the subsidiary, JV entity, group company, etc.) on behalf
of whom it has been issued as dbecember 31, 204
None

2.6.6 Details of Commercial Papers

None

2.6.7 Details of rest of the borrowing (if any including hybrid debt like FCCB, Optionally
Convertible Debentures/ Preference Shares) aslbecember 31, 204

17
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None

2.6.8 Detalils of all default/s and/or delay in payments of interest and principal of any kind
of term loans, debt securities and other financial indebtedness including corporate
guarantee issued by the Company, in the past 5 years

There was no defaulind / or delay in payments of interest and principal of any kind
of term loans, debt securities and other finandiadlebtednessincluding corporate
guarantee issued by the Compasiyce incorporation i.e. January 7, 2019

2.6.9 Details of any outstanding bornwings taken/ debt securities issued where taken/
issued (i) for consideration other than cash, whether in whole or part, (ii) at a
premium or discount, or (iii) in pursuance of an option

There were no outstanding borrowinggken / debt securities issuedi) (for
consideration other than cash, whether in whole or part, (ii) at a premium or discount,
or (iii) in pursuance of an option.

2.7 Details of Promoters of the Company

2.7.1 Details of Promoter Holding in the Company as on the latest quarter end i.e.
December3l, 200

Total Total % of
Shareho voting Shares
Idingas | . No of | pledge
Sr. Name of the Total No of N?n(zjl‘esr:zes % of a['sg;tsof Shares| d with
No. | shareholders | Equity Shares total no ° Pledge | respect
form total
of ) d to
: voting
equity rights shares
shares 9 owned
Promoter and Promoter Group
Cadila 50,000 49,994| 100.00 0.00 None N.A.
1 Healthcare
Limited
Total 50,000 49,994| 100.00 0.00| None N.A.

2.8 Abridged version of Financial information for the last 3 years

2.8.1 Abridged version ofunaudited financial information for the period ended on
December 31, 2019 and audited financial information for the financial year ended
on March 31, 2019
Rs. In Lakhs
Particulars as on as on
December| March
31, 2019 | 31, 2019

Balance Sheet
Assets
Net Fixed Assets (Including Goodwill & CWIP) 16,320 3,510
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29

NonCurrent Financial Assets (Loans & Other) 78 67
Other NonCurrentAssets & Asset for Current Tax (n€ 18 18
Current Assets:

Inventories 25 20
Current Financial Assets (trade receivable, cash & c: 462 1,792

equivalent, bank balance other the cash & cash
equivalent, other receivables)

Other Current Assets 0 9
Total 16,903 5,416
Equity and Liabilities

Share Capital 5 5
Other Equity 2,634 791
Non- Current Financial Liabilities 3,429 1,125
Current Financial Liabilities ( trade payable & other 10,794 3,419
financial liabilities)

Other Current Liabilities 41 76
Total 16,903 5,416
Profit and Loss Statement

Revenue from Operations 1,638 378
Expenditure 2,509 2,323
EBITDA (723) (1,938)
Depreciation and Amortisation 148 1
EBIT (871) (1,939)
Finance Cost 0 6
Tax (Net of Deferred tax) 0 0
PAT (871) (1,945)

Cash Flow Statement
Operating Profit/ Loss before Working Capital Chang (723) (1,945)

Net Cash From Operating Activities 8,880 189
Net Cash From/ (used in) Investing Activities (9,119 350
Net Cash From/ (used in) Financing Activities 0 5
Net increase / (decrease) in Cash and Cash Equivalg (239) 544
Opening balance of Cash and Cash Equivalents 544 0
Closing balance of Cash and Cash Equivalents 306 544

Any material event/development or change having implications on the financials/ credit

quality (i.e. any material regulatory proceedings against the Issuer/ promoters, tax
litigations resulting in material liabilities, corporate restructuring event etc.) at the time of

isslS GKAOK YIF& | FFSOGU GUKS A&aadzS 2N 6KS Ay@Sai
the debt securities.

No material event/ development / change has taken place since the date of the last published

audited financial statements of the Issuer which ymaffect the Issue or the Eligible
Participants decisn to invest in the Debentures.

19
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2.10

2.11

2.12

2.13

Debenture Trustee

IDBITrusteeshipServiced.imited having its address asian Building, Ground Floor, 17, R.
Kamani Marg, Ballard Estate, Mum#00 001has been appointed as Debenture Trustee for
the Issue. The Debenture Trustee has given its consent to the Issuer for its appointment and
has entered into a Debenture Trustee Appointment Agreement with the Issuer. The Issuer
shall enter into a Debenture TstiDeedjnter alig, specifying the terms and conditions of the
Debentures and the powers, authorities and obligations of the Issuer and the Debenture
Trustee in respect of the Debentures.

The Debenture Holders shall, by subscribing to the Debenturesyopuschasing the
Debentures and without any further act or deed, be deemed to have irrevocably given their
consent to and authorised the Debenture Trustee or any of their Agents or authorised officials
to do,inter alia, all such acts, deeds and things necessary in terms of this Disclosure Document.
All rights and remedies under the Debenture Trust Deed and/ or other security documents
shall vest in and be exercised by the Debenture Trustee without having it referrdee to
Debenture Holders. Any payment made by the Issuer to the Debenture Trustee on behalf of
the Debenture Holders shall discharge the Issmer tanto to the Debenture Holders. No
Debenture Holder shall be entitled to proceed directly against the Issuessithe Debenture
Trustee, having become so bound to proceed, fails to do so.

The Debenture Trustee will protect the interest of the Debenture Holders in the event of
default by the Issuer in regard to timely payment of interest and the Redemption Anamaint
they will take necessary action at the cost of the Issuer.

Credit Rating of Debentures

The Debentures are rated 88BB£ OGARE

CKAA AyYriRde@ttRSANKS 2F &l TS braydrding tmeli seMNiBng 13S O (i
financial obligationThe &tingis not a recommendation to buy, sell or hold the Debentures
and Eligible Participants should take their own decision. The rating may be subject to
suspension, revision or withdrawal at any time by the assigning Credit Rating Agency. The
Credit RatingAgency has a right to withdraw or revise the rating at any time on the basis of
factors such as new information or unavailability of information or other circumstances which
the Credit Rating Agency believes may have an impact on its rating.

The ratingletter as released by Credit Rating Ageng attached asAnnexure J of this
Disclosure Document.

Guarantee or comfort for the Debentures

The Debentures are not backed by any guarantee or letter of comfort or any other document
/ letter with similarintent by any party.

Consent letter from the Debenture Trustee

Copy of the consent letter from the Debenture Trustee is enclosed in this Disclosure Document
asAnnexurel.
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2.14

2.15

Listing of Debentures

The Debentures are proposed be listed on Stock Exchadhe Company has obtained in
principle approval fronNSE; Designated Stock Exchange.

Other Details

Debenture Redemption Reserve

Adequate DRR will be created by the Company, as per applicable statutory provisions.

Issue related Laws

The Debentures offered are subject to provisions of the Companies Act, SEBI ILDS Regulations,
SEBI LODR Regulations, Securities Contracts (Regulation) Act, 1956, as amended, the
Depositories Act, 1996, as amended and rules and regulations made undeetiegments.
Governing Law and Provisions

The Debentures are governed by and shall be construed in accordance with the existing laws
of India. Any dispute arising respectthereof will be subject to the exclusive jurisdiction of

the courts atAhmedabadGujara) in India.

Particulars of the dates of, and parties to all material contracts, agreements involving
financial obligations of the Issuer

Material Contracts- By the very nature and volume of its business, the Company is involved

in numkber of transactions involving financial obligations and therefore it may not be possible

to furnish details of all material contracts and agreements involving financial obligations of
the Company. However, copies of the contracts considered material folsthee together

with the copies of documents referred to in Para A and Para B may be inspected at the
Registered Office of the Company between 11.00 a.m. and 1.00 p.m. on any Business Day until
the Issue Closing Date.

Para A:

1 Letter appointingLinkIntime India Private Limiteds theRegistrar & Transfer Agefuar
the Issue

1 Letter appointinglDBI TrusteeshipServicesLimited as the Debenture Trustee for the
benefit of the Debenture Holder(s)

Para B:
T Memorandum and Articles of Association

1 Board Resolution datedrebruary22, 2020authorising issue of Debentureand the
specific terms ofuch issue

1 Consent letter fromDBITrusteeshiierviced.imitedfor acting as Debenture Trustee for
and on behalf of the Debenture Holder(s) dateebruary24, 2020
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1 Consent letter fromLink Intime India Private Limitddr acting as Registrar & Transfer
Agent for the Issue datelllarch 19, 2020

9 Letter from CARE datddarch 18, 2020

9 Tripartite Agreement between the Company, CDSL and the Registrar & Tragefdifor
the Issue

1 AnnualReport of the Company for thienancial year ended on March 31, 2019

1 ManagementsignedFinancial Information (Profit & Loss statement, Balance Sheet and
Cash Flow statementdr the peaiod ended on December 31, 2019

IssueSize and Nature of Instrument

The Company proposes to issue by way of private placerttentDebenturesfor cash
aggregatingo the Issue

For details of the Issue, please refier Section 3 titled dissue Details Ay GKA& 5Aa0
Document.

Details ofutilisation of Issue proceeds

The proceeds of the Issue will be utilisied capital expenditure, repayment / prepayment of
existingloansor advancesnd general corporate purposéhe proceedswill, however, not be

usad for investments in equity/capital market, speculative activity, aagjuisition of land, real
edate purpose, acquisitionsand on-lending.

Face Value, Issue Price

Each Debenture has a face value of Rs. 10daaidhis issued at par i.e. for R§.llakhs.

Minimum Bid

The minimum bid loshall be 1 Debenture having face value of Rs. 10 Lakhs.

Minimum Subscription

As the current issuef Debentures is being madm private placemenbasis the requirement

of minimum subscription shall not be applicable and therefore the Company shall not be liable
to refund the issue subscription(s)/ proceed(s) in the event of the total issue collection falling
short of thelssueor a certain percentage dhe Issue.

Deemed Date of Allotment

Deemed Date of Allotment means the Deemed Date of Allotrappticable to either Tranche

1 or Tranche 2 as the context may requirdll benefits related to the Debentures will be
available to the allottee(s) from thBeemed Date of Allotmernelevant to the TrancheThe

actual allotment of the Debenturaglevant to a Tranchmay take place on a date other than
the Deemed Date of Allotment. The Company reserves the right to keep multiple allotment
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date(s)/ Deemed Datg) of Allotment at its sole and absolute discretion without any notice
to the Debenture Holders. In case the Issue Closing Date is revisedlagh@ntDeemed Date
of Allotment may also be revised by the Company at its sole and absolute discretion.

Credt of Debentures

The Company shall credit the Debentures in no later than 2 Business Days from the Issue
Closing Date. The Company shall give the instruction to the Registrar for crediting the
Debentures by 12:00 p.m. on the PiayDate. The Registrahall provide corporate action file

along with all requisite documents to Depositories by 12:00 p.m. on theliP®ate. The
Company shall allot the Debentures and issue and credit the Letter of Allotment in the
beneficiary account of the investor(s) witNSDL (and CDSL)/ Depository Participant

0 Beneficiary Accourit 0 ©

Depository Arrangements

The Company has appointééhk Intime India Private Limitexs the Registrar of the Issue. A

copy of the consent letter from the Registrar is enclosed in this Disclosure Document as
AnnexureH. The Company has made necessary depository arrangements with NSDL and CDSL
for the Issue and holding of Debentures in thethterialised form byhe Eligible Participants

In this context, the Company has sign€dpartite Agreement between the Company, the
Registrar and Transfer Agent and CDSL for offering Depository option to the investors

Listing

The Debentures are proposed to be listed on the Wholesale Debt Market (WDM) segment of
the NSEThe Company shall comply with the requirements of the simplified listing agreement
read with SEBI LODR Regulations, to the extent applicable to it, on a cugtibasis.

NSEshall act as the Designated Stock Exchange.

Coupon Rate

Subject to Business Day Convention, the Issuer shallGmypon on the outstanding
Debenture Amount from the relevant Deemed Date of AllotmenteashCouponPayment

Date for the relevan€CouponPeriod, at the ratef 0.10%6per annum compounded on annual
basis and payable on each Coupon Payment fdatall Tranches.

Market Lot

The market lot will be one Debenture. Since the Debentures are being issued only in
dematerialised form, the odd lots will not arise either at the time of issuance or at the time of
transfer of Debentures

Interest on Application Money

As the Payn Dateand the Deemed Date of Allotment fall on the same date, interest on
application money shall not be applicable. Further, no interest on application money will be

payable in case the Issue is withdrawn by the Issuer in accordance witBEB¢ ILDS
Regulatbns
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Debentures in Dematerialised Form

The Company is issuing the Debentures only in dematerialised form and hence no Debentures
are being issued in physical form in terms of the Disclosure Document. The Company has
entered into Depository Arrangemength CDSL for dematerialisation of the securities.

Interest, Redemption Amount or other benefits with respect to the Debentures would be paid
to those Debenture Holders whose names appear: (i) on the list of Beneficial Owners given by
the Depository to tle Issuer, and (ii) in the Register of Debenture Holders, as on the Record
Date.

UndertakingModalities of Transfer

The Debentures shall be transferred subject to and in accordance with the rules and
procedures as prescribed by the NSDL and CID€jigsitory Participant of the transferor/
transferee and any other Applicable Laws.

The normal procedure followed for transfer of securities held in the dematerialized form shall

be followed for transfer of the Debentures, issued in terms of the DisadoBwcument and

held in electronic form. The seller should give delivery instructions containing details of the
0dz2 SND&a RSLIRaAd2NE | O002dzyd (2 KA& 5SLJ2aAdz2Ne

The transferee(s) should ensure that the transfer formalities are completed pribetBécord

Date. In the absence of the same, interest will be paid/ redemption will be made to the person,
whose name appears in the records of the Depository. In such cases, claims, if any, by the
transferee(s) would need to be settled with the transfeg)rand not with the Company.

The Company is issuing the Debentures only in the dematerialized form and hence there is no
physical holding of the Debentures being issued in terms of the Disclosure Document. The
Company undertakes that it shall use a commionm/ procedure for transfer of the
Debentures issued under the terms of the Disclosure Document, if at a later stage there is
some holding in the physical form due to the Depository giving th@agerialisation option

to any investor.

JointHolders

Where two or more persons are holders of any Debenture(s), they shall be deemed to hold
the same as joint tenants with benefits of survivorship in the same manner and to the same
extent and be subject to the same restrictions and limitations as in the dadee @xisting
equity shares of the Company, subject to other provisions contained in the Articles of
Association of the Company.

Mode of Transfer

The Debentures shall be transferable and transmittable in the same manner and to the same
extent and be suject to the same restrictions and limitations as in the case of the existing
equity shares of the Company. The provisions relating to transfer and transmission,
nomination and other related matters in respect of equity shares of the Company, contained
in the Articles of Association of the Company, shall appliatis mutandido the transfer and
transmission of the Debentures and nomination in this respect.
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Succession

In the event of demise of the sole holder of the Debentures, the Company will recdbeize
executor or administrator of the deceased Debenture Holder, or the holder of succession
certificate or other legal representative as having title to the Debentures. The Company shall
not be bound to recognize such executor, administrator or holdeh@efsuccession certificate,
unless such executor or administrator obtains probate or letter of administration or such
holder is the holder of succession certificate or other legal representation, as the case may be,
from a Court in India having jurisdictiaver the matter. The Directors of the Company may,

in their absolute discretion, where they think fit, dispense with production of probate or letter
of administration or succession certificate or other legal representation, in order to recognize
such holér as being entitled to the Debentures standing in the name of the deceased
Debenture Holder on production of sufficient documentary proof or indemnity.

Record Date

The Record Date for the Debentures shall be 15 (fifteen) days prior to the date obfetheh
Coupon Payment Dates and/or the Redemption Date, as the case may be.

In case the Record Date falls on a fmrsiness day, the day prior to the said Ammsiness day
will be considered as the Record Date.

Interest and/or Redemption Amount shall paid to the person whose name appears as sole/
first holder in the register of Debenture Holders/ beneficiaries on the Record Date. In the
event of the Company not receiving any notice of transfer at least 15 (fifteen) days before the
respective due date fopayment of interest and at least 15 (fifteen) days prior to the
Redemption Date, as the case may be, the transferees for the Debentures shall not have any
claim against the Company in respect of interest so paid to the registered Debenture Holders.

In ase of those Debentures for which the beneficial owner is not identified by the Depository
as on the Record Date, the Company would keep in abeyance the payment of interest or other
benefits, till such time that the beneficial owner is identified by thga@story and conveyed

to the Company, whereupon the interest or benefits will be paid to the beneficiaries, as
identified, within a period of 30 (thirty) days from the date of such notification by the
Depository.

List of Debenture Holder(s)/ Beneficiaries

The Company shall request the Registrar/Depository to provide a list of Debenture Holders/
Beneficial Owners at the end of the Record Date. This shall be the list, which shall be
considered for payment of interest or Redemption Amount, as the case may be

Interest on Debentures

The Debentures shall carry interest at Coupon Rate (subject to deduction of tax at source at
the rates prevailing from time to time under the provisions of the Income Tax Act, 1961, or

any other statutory modification or renaciment thereof). The interest shall be payable on

Coupon Payment Daten annual basithrough the Tenor of the Debentures.

Interest on Debentures will be paid to the Debenture Holders/ Beneficial Owners as per the
beneficiary list provided by the Registr&dépository as on the Record Date.
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Payment will be made by way of RTGS/ NEFT/ any other electronic mode / any other
permissible mode of payment from time to time in the name of Debenture Holder(s) whose
names appear on the List of Beneficial Owners atherRecord Date given by the Depository

to the Company.

Interest in all cases shall be payable on the amount outstanding on an Actual/ Actual basis,
i.e., actual number of days elapsed divided by the actual number of days in the year and
rounded off to tre nearest Rupee.

Deduction of Tax at Source (TDS)

Debenture Holders should consult their own independent tax advisers to understand their
positions. In addition, the Debenture Holders should be aware that tax regulations and their
application by therelevant taxation authorities change from time to time. Accordingly, it is
not possible to predict the precise tax treatment which will apply at any given time. Therefore,
the Debenture Holders are advised to consider the tax implications in respect sdrgtion

to the Debentures in consultation with their tax advisors.

GTax Deductios Y SI ya | RSRdzOGA2Y 2N gA0KK2f RAy3a F2N
under a Transaction Document.

No Tax grossip

In the event the Issuer is required to make a Tax Deduction, the Issuer shall provide a TDS
certificate in accordance with the Debenture Trust Deed and the Debenture Holders are able
to claim such deductions or withholding.

The Issuer shall promptly updrecoming aware that it must make a Tax Deduction (or that
there is any change in the rate or the basis of a Tax Deduction) notify the Debenture Trustee
accordingly. Similarly, the Debenture Trustee shall notify the Issuer on becoming so aware in
respect & a payment payable to the Debenture Trustee (acting on behalf of and on the
instructions of the Majority Debenture Holders).

If the Issuer is required to make a Tax Deduction, the Issuer shall make that Tax Deduction and
any payment required in connectiowith that Tax Deduction within the time allowed and in
the minimum amount required under Applicable Law.

Within 30 (thirty) days of making either a Tax Deduction or any payment required in
connection with that Tax Deduction, the Issuer shall delivethi® Debenture Trustee
evidence/ TDS certificate reasonably satisfactory to the Debenture Trustee that the Tax
Deduction has been made or (as applicable) any appropriate payment paid to the relevant Tax
authority.

Payment on Redemption
The Debentures shall be redeemed at par at the end offlyears foreachTranche and
Tranche Zrom the Deemed Dai@)2 ¥ ! f f RédanyoiDatdcdd) = | & YSYyGA2y SR

Issue DetailsThe cash flow illustration for payment of Coupon and Redemptionuht is
provided in detail in Annexure(Redemption Schedule and Cashflpws
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The Debentures will not carry any obligation, for interest or otherwise, after the Redemption
Date. The Debentures held in the dematerialised form shall be taken as dischanged
payment of the Redemption Amount by the Company on Redemption Date to the registered
Debenture Holders whose name appear in the Register of Debenture Holders / Beneficial
Owners as per the list provided by the Depository(ies), on the Record Date. &unbr will

be a legal discharge of the liability of the Comptowards the Debenture Holders.

Payment of Redemption Amount will be made by way of RTGS/ NEFT/ any other electronic
mode / any other permissible mode of payment in the name of Debentdotder(s)/
Beneficial Owners(s) whose names appear on the List of Beneficial Owners given by the
Depository to the Company as on the Record Date.

Business Day Convention/ Effect of Holidays

0] The CouponAmount shall be made only on the Business Days. Therefore, if the
CouponPayment Date falls on a day other than a Business Day, the Coupon payment
shall be on the next succeeding Business Day and calculation of such coupon payment
shall be as per originathedule as if sudBouponPayment Date were a Business Day.
Further, the future CouponPayment Dates shall remain intact and shall not be
disturbed because of postponement of su€Cbuponpayment on account of it failing
on a nonBusiness Day;

(i) The Redempion Amount shall be made only on the Business Days. If Redemption
Date falls on a day that is not a Business Day, the Redemption Amount shall be paid
by thelssueron the immediately preceding Business day along withponaccrued
on the Debentures untthut excluding the date of such payment.

(iii) In the event the Record Date falls on a day which is not a Business Day, the
immediately succeeding Business Day shall be considered as the Record Date.

Right of Consolidation and Reissuance

The Board of Directorsf the Issuer shall have the power to consolidate and reissue its debt
securities including the Debentures on such terms and conditions as they may deem fit.

Tax Implications to the Debenture Holders

The holder(s) of the Debentures are adviseddasider in their own case, the tax implications
in respect of subscription to the Debentures after consulting their own tax advisor/ counsel.

Consents

The consents in writing of Registrar of the Issue and the Debenture Trustee to act in their
respectivecapacities have been obtained.

Sharing of Information
The Company may, at its option, use on its own, as well as exchange, share or part with any
financial or other information about the Debenture Holder(s) available with the Company, and

affiliates andother banks, financial institutions, credit bureaus, agencies, statutory bodies, as
may be required and neither the Company nor its affiliates or their agents shall be liable for
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use of the aforesaid information.
Debenture Holder not a shareholder

TheDebenture Holder(s) will not be entitled to any of the rights and privileges available to the
shareholders of the Company.

Modification of Rights

The rights, privileges, terms and conditions attached to the Debentures may be varied,
modified or abrogatedoy the Company, with the consent, in writing, of those Debenture
Holder(s) who hold at least threfeurth of the outstanding amount of the Debentures or with

the sanction accorded pursuant to a special resolution passed at a meeting of the Debenture
Holde(s), provided that nothing in such consent or resolution shall be operative against the
Company where such consent or resolution modifies or varies the terms and conditions of the
Debentures, if the same are not acceptable to the Company.

Notice(s)

Allnotices to the Debenture Holder(s) required to be given by the Company or the Debenture
Trustee from time to time, shall be deemed to have been given if sent by registered post/ by
courier / by email to the sole/ first holder or the sole/ first Benefi€@ainer of the Debentures

or registered email id of such holder, as the case may be, or if publish&tunmbai /
Ahmedabad

All notice(s) to be given by the Debenture Holder(s) shall be sent by registered post or by hand
delivery to the Company or to such persons at such address as may be notified by the
Company from time to time through suitable communication.

Disputes and @Gverning Law

The Debentures are governed by and shall be construed in accordance with the existing laws
of India. Any dispute arising respectthereof will be subject to the exclusive jurisdiction of
the courts atAhmedabadand Mumbai

Bidding Process

This Disclosure Document has been drafted in compliance with the SEBI ILDS Regulations, the
Memorandum and Articles of Association of the Issuer and all other Applicable Laws. This
section applies to all Eligible Participants. Please note that all ElRRglticipants are required

to make payment of the full application amount in accordance withSE®8I ILDS Regulations

The shareholders of the Issuer, through a resolution passed at their meeting Babedary
22, 20 authorised the Board of Directors tiorrow by way of issuance ddon-Convertible
Debenturesfor an amount not exceedings.300Crores. Pursuant to a resolution of the Board
of Directorsdated February22, 2020the Issuer has been authorised to Issue fbebentures,
the Issuer has been authorised to int&lia invite bids in relation to the issue of Debentures
pursuant to this Disclosure Document.
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How to bid

All Eligible Participants will have to submit a duly completed Application Form to the
Company.

Right to Accept or Reject Bids

The Issuer reserves its full, unqualified and absolute right to accept or reject any application
for bid, in part or in fullwithout assigning any reason thereof in accordance with the SEBI ILDS
Regulations.

Provisional/ Final allocation
N.A.
How to Apply

Applications for the Debentures must be made in the Application Form and must be
completed in block letters in English by investors. Application Forms must be accompanied by

either a demand draft or cheque or electronic transfer drawn or made payablevaufaof

%8 Rdza C2dzyRIFIGA2yé YR aK2dZ R 0S ONR&aaSR a! OC
price for the Debentures applied for has to be paid along with the delivery of the fully
completed and executed Application Form together with other applieadocuments

described below.

Cheques/demand drafts/electronic transfer may be drawn on any scheduled bank and
payable at Ahmedabad.

The Company assumes no responsibility for any applications/cheques/demand drafts lost in
mail or in transit.

Who can aply

Nothing in this Information Memorandum / Disclosure Document / Private Placement Offer
cum Application Letter shall constitute and/or deem to constitute an offer or an invitation to
an offer, to be made to the public or any section thereof throughs tinformation
Memorandum / Disclosure Document / Private Placement Offer cum Application Letter, and
this Information Memorandum / Disclosure Document / Private Placement Offer cum
Application Letter and its contents should not be construed to be a paigpainder the Act.

This Information Memorandum / Disclosure Document and the contents hereof are
restricted for only the intended recipient(s) who have been addressed directly through a
communication by or on behalf of the Company and only such recipiemeseligible to apply
F2NJ GKS 5So0SyddiNBad ¢KS OFGS3I2NRASa 2F Ay@dSaiz
t FNGAOALI yiag vz ¢ KEual FunBsROapErateS, Msureds NEBIS) Pdnsioh
funds, NBFCs, other eligible body corporatésc{uding partnership firms and trusts) and
individualsas expressly authorized to invest in the Debentures.

Application by Bank$ Corporate Bodied Financial Institutions/ Statutory Corporations
Insurance Companiekother Eligible Participants aabove
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The applications must be accompanied by certified true copies of (i) memorandum and articles
of association/ constitution / byelaws / trust deed/ partnership deed (ii) resolution
authorizing investment and containing operating instructions; (iii) specimen signatures of
authorized signatories; and (iv) necessary form for claiming exemption from deductions on
interest on application money.

PAN/GIR Number

All appicants should mention their Permanent Account Number or the GIR Number dllotte
under the Income Tax Act, 1961 case where neither the PAN nor the GIR Number has been
allotted, the fact of such a neallotment should be mentioned in the application foimthe
space provided

Application under Power of Attorney

A certified true copy of the power of attorney or the relevant authority as the case may be
along with the names and specimen signatures of all authorized signatories must be lodged
along with te submission of the completed Application Form. Further, modifications
additions in the power of attorney or authority should be delivered to the Company at its
Registered Office

Submission of completed Application Form

All applications duly completed accompanied by account payee cheques/drafts/application
Y2YSe@kiNIYyaFSNI AyadNHzOGA2ya FNRY GKS NBaLISOi
Issuer, shalbe submitted at the Registeradffice of the Issuer.

The Companyeserves the right to change the Issue programme, including the Deemed Date
of Allotment, at its sole discretion, without giving any reasons or prior notice. Debentures will
be open for subscription at the commencement of banking hours and close atdbe of
banking hours on the dates specified in this Information Memorandum / Private Placement
Offercum Application Letter.

Mode of Payment
lff OKSIldzSakRNI FdakidNIy
I.

Convertible Debentures Issue Aagaté @ 5 S (i
instructions as part of the application form

¥ S NEydws ¢FDYndatiyind2doi
f &

3 o
A T2NJ weD{ LI avyS8yid

Minimum Subscription

The requirement of minimum subscription shall not be applicable to the Issue and therefore
the Issuer shall not be liable to refuride subscription(s) or proceed(s) in respect of Issue in
the event of the total Issue collection falling short of the proposed Issue size or certain
percentage of the proposed Issue size.

Allocation and Basis of Allotment

1 Provisional or Final Allocation

Allocation shall be made on a pro rata basis in the multiples of the bidding lot size, i.e.,
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in multiples of Rs. 10 Lakhs Only. Post completion of bidding process, the Issuer will
inform the provisional allocationto the bidders Post receipt of detailof the
successful bidders, the Issuer willorm the same to the successful bidders

1 Payment Mechanism

Payment of subscription money for the Debentures should be made by the successful
bidder as notified by the Issuer (to whom the Issuer has issivet ghe offer by issue
of PPOAL).

Successful bidders must do the subscription amount payment to the Designated Bank Account

on or before 10:30 a.m. on the Rayy” 5 PaiisTindetav @ { dzOO0OS&aa Fdzf o6 A RRSNJ
to make payment of the subscription amount for the Debentures from their same bank

account which iprovidedby themto the Issuemhile placing the bids. In case of mismatch in

the bank account detailgrovidedand thebank account from which payment is done by the

successful bidder, the payment would be returned.

Note: In case of failure of anguccessful bidderso complete the subscription amount
payments by the Pain Time for any reason whatsoever, the bid wélble to be rejected and
the Issuer shall not be liable to issue the Debentures to such successful bidders.

Funds payment to the Issuer dfarch 24 2020would be made to the following bank account
of the Issuer:

Bank : Bank of Baroda
Branch : Ashram Road Branch
Bank Account No. : 08490200002079
IFSC Code No. : BARBOASHRAM

Date of Subscription

The date of subscription shall be the date of realisation of proceeds of subscription money in
the Designated Bank Accounttbk Issuer

SettlementProcess

Upon final allocation by the Issuer, the Issuer or the Registrar on behalf of the Issue shall
instruct the Depositories on the Pay In Date, and the Depositories shall accordingly credit the
allocated Debentures to the demat account of the sucfiddsidder.

The Company shall give the instruction to the Registrar for crediting the Debentures by 12:00
p.m. on the Payn Date. The Registrar shall provide corporate action file along with all
requisite documents to Depositories by 12:00 p.m. on the-IRapate. Orthe Payin Date,

the Depositories shall confirm the Issuethe transfer of Debentures in the demat account(s)

of the successful bidder(s).

Terms of Redemption

The Debentures shall be redeemed on the dates and for the amounts mentioned in Annexure
L (Redemption Schedule and Cash FJows
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S. Security Name | ZFFY20RANCHEand TRANCHE
No
1. Issuer ZYDUSOUNDATIONAYDUS 0
2 Parent /' FRAEL 1 SEf (CKE b B4 dqwited and @mRrollég
by Mr. Pankaj Patel and his famitgluding Zydus Family Trust
3. Promoters and | Means:
Promoter (a) Parent Company;
Group (b)  Zydus Family Trust, a discretionary trust;
(c) Mr. Pankaj Patel, a citizen of the Republic of India, resi
at 16, Azad Society, Ambawad\hmedabadc 380015,
Gujarat, India and holding PAN Account Num
AFUPP4143C; and
(d) Dr. Sharvil Patel, a citizen of the Republic of India, resi
at 16, Azad Society, Ambawad\hmedabadg 380015,
Gujarat, India and holding PAN Account Num
ABCPP1507A.
4, Type of| Unsecured, Listed Rated Redeemable MNoonvertible
Instrument 5S06 Sy UNERE abebeatures 0
5. Issue Size INR195Crore OneHundredNinety Fivecrore)in 2 tranches
6. Nature of | Unsecured
Instrument
7. Seniority Senior
8. Ranking The Debentures shall constitute direatpsecured and senio
obligations of the Issuer anitk payment obligations under th
Debenture Documents rank at least pari passu withdlaéms of
all its other senior and unsubordinated creditors, except
obligations mandatorily preferred by Applicable Law
9. Rating Agenc | CARE
10. AccountBank | Bank of Baroda, Ashram Road Branch, Ahmed&8&d09
Guijarat, India
11. Mode of Issue | Private Placemerttasis
12. Eligible Mutual funds, corporates, insurers,foreign portfolio investors
Participants pension funds,non-banking financial companie®ther eligible
body corporate(including partnership firms and trusti)at can
invest innon-convertible debentures.
13. | StockExchang(b | GA 2yl f {201 NSEOKI y3IS [AY
14. Debenture IDBITrusteeshiserviced.imited
Trustee
15. Listing On the WDM segment of Stock Exchange. Listing application

be filed with the Stock Exchange witlib days from the Deeme
Date of Allotment.

In principle listing approval to be obtained prior to issuance of
Debentures
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In case the Debentures are not listed at the end of this period,
Debenture Holders shall have a right to call upon the Issug
mandatorily redeem the Debentures and the Issuer s
mandatorily redeem the Debentures together with th
Outstanding Amountimmediately and not later than 30 (thirty
days from the date ofnotice to the Debenture Holders. A
redemptions of Debentures shall be made eta to all the
Debenture Holder(s) or in any other manner as agreed to by
Debenture Holder(s).

16.

Rating of the
Instrument

4BBB£ by CARE

17.

Business
Convention

Day

0] TheCouponAmount shall be made only on the Busing
Days. Therefore, if th€EouponPayment Date falls on a day oth
than a Business Day, the Coupon payment shall be on the
succeeding Business Day and calculation of such co
payment shall be as per iginal schedule as if sudBoupon
Payment Date were a Business Day. Further, the fulaepon
Payment Dates shall remain intact and shall not be distur
because of postponement of su€ouponpayment on accoun
of it failing on a nofBusiness Day;

(i)  The RedemptionAmount shall be made only on th
Business Days. If Redemption Date falls on a day that is

Business Day, the Redemption Amount shall be paid by
Issueron the immediately preceding Business day along
couponaccrued on the Debenturamtil but excluding the datq
of such payment.

(i) Inthe event the Record Date falls on a day which is n
Business Day, the immediately succeeding Business Day sl
considered as the Record Date.

18.

Objects of the
Issue

The proceeds of the isaue will be used for capital expenditure,
repayment / prepayment of exsting loans or advancesand
general corporate purpos@he proceeds will, however, not be
used for investments in equity/capital market, speculative
activity, aquisition of land, real esate purpose, acquisitionsand
on-lendind Parposé€ 0 P

19.

Details of the
utilisation  of
the Proceeds

The net proceeds of the Issue will be utilised for Bugpose set
out above.

20.

Coupon
Payment
Frequency

Annually 6 KSNBAY GKS W/ 2 diadeBlsineds
Day of eaclone yeameriodfrom the Deemed Date of Allotmen

21.

Coupon Rate

Interest on the Debentures at the ratef 0.10% per annum
compounded on annual basis and payable on each Cou
Payment Datdor all Tranches

Step Up CoupoRate:

33



Strictly Confidential Disclosure Documen

In the event there is a downgrade in the Credit Rating of
550Syiddz2NS5a 2NJ BEBE ihaéRate§ Nyeri)
having an outstanding rating on the Debentures or the Issuer,
Couponfor the Debentures shall be revised upwards 5%for

each notch of such downgrade, from the date of such downgr
and shall be payable on the immediately next Coupon Payn
51 S Step UpSCoupabr 0 @ C2NJ GKS | @2 A
is clarified that rating downgrade froBBB- to BBBwould be
consicered one notch, but the change in outlook would not

considered one notch. In the event the rating of the Debentuy
2NJ L &adzSN ¥FIBQf #eRaing Aghdcych&ving 4
outstanding rating on the Issuer or if the Rating Agency ceas
rate the Debentures or Issuer, the Debenture Holders s
reserve the right to recall the amounts payable under {
Debentures and the Issuer shall be required to redeem
Debentures within 30 days of such request from Debent
Holders in accordance with tH2ebenture Trust Deed.

22. Coupon Means the last Business Day of eacte yearperiod from the
Payment deemed date of allotment
Date(s)

23. Coupon Period| Shall in the first instance mean the period commencing from
First Deemed Date of Allotment until theext Coupon Paymen
Date (both days inclusive) and subsequently tiperiod
commencing from the date immediately following ti@upon
Payment Date until the next succeedi@@®uponPayment Date
(both days inclusive) until the Final Settlement Date

24. CouponType Fixed

25. Coupon  Steg In the event there is a downgrade in the Credit Rating of
Up 5S0Sy(idz2NS& 2NJ 0KS L&aadzSNJ o
having an outstanding rating on the Debentures or the Issuer,
Couporfor the Debentures shall beevised upwards by 0.05% fq
each notch of such downgrade, from the date of such downgr
and shall be payable on the immediately next Coupon Payn
51 S Step UpSCoupahr 0 @ C2NJ GKS | @2 A
is clarified that rating downgrade from BB to BBB would b
considered one notch, but the change in outlook would not
considered one notch. In the event the rating of the Debentu
2NJ LaadzSNI FlLff deid KENIwod 87 3¢
outstanding rating on the Issuer or if the RatiAgency ceases {
rate the Debentures or Issuer, the Debenture Holders g
reserve the right to recall the amounts payable under {
Debentures and the lIssuer shall be required to redeem
Debentures within 30 days of such request from Debent
Holde's in accordance with the Debenture Trust Deed.

26. Day Count] Actual/ Actual Basis
Basis Interest payable on the Debentures will be calculated on the b
of actual number of days elapsed in a year of 365 or 366 da
the case may be.

27. Interest on| As the Payn Date and the Deemed Date of Allotment fall on 1
Application same date, interest on application money shall not be applicq
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Money
28. Default In case of default in payment of any monies accruing due on
Interest Rate | respective due datesr in creation of Security Interest within th
stipulated timelinesthe entire outstanding amount thereof shg
carry default interest, which shall be a rate of 2% per annum ¢
and above the applicable Coupon Rate in respect of
outstanding amounts for the period of default or delawtil (and
including) the date on which such failure is rectified or waived
as the case may be, by the Debenture Trustee.
29. Tenor Tranche 1 Tranche 2
5 years 5 years
30. Mandatory The Debentureholders shall have a right to call upon the Issu
Redemption mandatorily redeem the Debentures, upon the occurrence of
Event 2F (KS T2ff 2% AWirdatoBy@Edgnipion BvBrit

'y R O2f Maéhdatory ReSdmptiodiEvents O Y

® in theevent, the Credit Rating of the Debentures or Iss
Ad R2gy3INI RSRBRQ (U &eRathy Agént)
having an outstanding rating of the Debentures or Iss
or a new rating oB- or lower is assigned,;

(i) in the event the Debentures are not listed on t
wholesale debt market segment of the Stock Exchal
within 15 (fifteen) days from the Deemed Date
Allotment or within such period agermitted under
Applicable Law.

The Issuer shall mandatorily redeem the Debentures toge

with the Outstanding Amousst and Mandatory Redemptio

Premium Amount as per the procedure set out in the Debent

Trust Deed.

31. Redemption Please refer téAnnexure L.
Date(s)
32. Redemption Rs. 10 Lakhs per Debenture payable on each of the Redem
Amount Date(s)
33. Redemption NIL
Premium/
Discount
34. Issue Price Rs. 10 Lakhs per Debenture
35. Discount at| Not Applicable, as the Debentures are being issued at par
which security
is issued ang
the effective
yield as a resuli
of such
discount
36. Early Shall mean theccurrence of a Mandatory Redemption Event
Redemption
Event
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37. Early Shall mean the date on which the outstanding Debentures

Redemption redeemed pursuant to occurrence of a Mandatory Redempt

Date Event

38. Face Value Rs. 10 Lakh per Debenture
39. Minimum bid | 1 Debenture of Rs. 10 Lakhs each and in multiple of 1 Debel
size and in of Rs. 10 Lakhs each thereafter

multiples

thereafter

40. Minimum 1 Debenture of Rs. 10 Lakhs each and in multiple of 1 Debel

Application and| of Rs. 10 Lakhs each theftea

in multiples

thereof

41. Issue Timing:

1. Issue / Bid Opening Date | March 23, 2020

2. Issue / Bid Closing Date | March 23, 2020

3. Payinc¢Date March 24, 2020

4. Deemed Date of Allotmen] March 24, 2020

42. Manner of | The allotment will be done on uniform yield basisaccordance
allotment with the provisions of SEBI IDLS Regulations and the Comyg
Act.
43. Issuance Modg Only in dematerialised form
of the
Instrument
44, Trading Mode| Only in dematerialised form
of the
Instrument
45, Settlement Payment of interest andRedemption Amount will be made 4
Mode of the| way of RTGS/ NEFT/ any other electronic mode/ any other n
Instrument of payment
46. Depository NSDL and CDSL
47. Record Date | means collectivelythe date which is 15 (fifteen) days prior
each Coupon Payment Date or Redemption Date, as the casq
be forthe purposes of actual payment
48. Conditions Ascustomary for financing of this nature including:

Precedent to| Resolutions of the Issuer:

Disbursement | (i)  Certified true copies of the applicable Clearances for th
execution of the Debenture Documemntincluding but
not limited to resolution of the shareholders of the Issuer
under Section 180(1)(c) of the Companies Act, 2013.

(i) / SNIAFASR GNHzZS O2LkR 27F |
Company under Section 42 of the Act, approving th
issuance of the Debentures, appointment oOf
intermediaries, and the execution and delivery of the
Transaction Documents, in compliance with the
Compaies Act, 2013 along with the Companieq
(Prospectus and Allotment of Securities) Rules, 2014 a
the Companies (Share Capital and Debentures) Rulg
2014 and other rules prescribed therein.
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(iii)y  Certified true copy of the resolution of the Board undel
Section ¥9 (3) of the Companies Acinter alia,
approving and authorising the terms of Issue.

(iv) Certified true copy of the resolution of the Board or any
duly constituted committee of the Board under Section
179 (3) of the Companies Admter alia, approving and
authorising and authorizing officials of the Issuer, tq
execute all documents and do all such acts, deed
matters and things in relation to the issue of Debentures
affixation of common seal, and authorising specifieq
Persons for the filing of the formssuing the certificates
and undertaking all actions in connection with the
issuance of the Debentures.

Consents / Intimations/ Third Party Agreements

(v) Execution and receipt of the simplified debt listing
agreement between the Issuer and the Sté&oichange.

(vi) Receipt of consent from the Registrar to act as th
registrar and transfer agent for the issue of Debenture
along with a copy of the agresent entered with the
registrar.

(vii) Appointment of Debenture Trustee and submission g
consent letter of the Bbenture Trustee to act as the
trustee for the Issue.

(viii) Execution and receipt of he Debenture Trustee
Agreement.

(ix) Copy of the Credit Rating from the Rating Ageng
together with the rating rationale.

(x) Receipt of the Tripartite Agreement.

(xi) Certified true copy bthe inprinciple approval of the
Stock Exchange for listing of the Debentures.

Certificates

(xii) Certified true copy of the signature certificate provided
by the Issuer setting out the specimen signatures ¢
each person authorized by the resolutions paségd
the Board.

(xiii) Submission byhe Directorsof the Issuer addressed to
the Debenture Trustee certifyingatisfaction ofthe
items as enliste@s Conditions Precedent.

Others

(xiv) Execution and receipt of the Consolidated Debentur
Certificate and payment of the requisite stamp duty.

(xv) Submission of the signed PPOAL and delivered to eg
identified investor (serially numbered and addresse(
specifically to each identified investor) der the
Companies Act 2013.

(xvi) Filing of a return of allotment of securities under Forn
PAS3 under Section 42 of the Companies Act, 201
read with Rule 14 of the Companies (Prospectus ar
Allotment of Securities) Rules, 2014 with the ROC alot
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with a list d the Debenture holders and with the
prescribed fee.

(xvii) Execution of theDebenture Trustee Agreement and
such other documentsequired to be executed prior to
the Deemed Date of Allotment.

The detailed list of conditions precedent items for this Issue

set out in the Debenture Trust Deed

49, Conditions As customary for financing of this nature including:
Subsequent tg (i) Execution of the Debenture Trust Deed within a periog
Disbursement 60 days from the Deemed Date of Allotment.

(i) Resolution of the Boardor allotment of the relevant
Debentures to the successful investors from the Elig
Participants.

(i) Credit into the demat accounts of the Debentureholdg
of the Debentures withir (four) Business Days from th
Deemed Date of Allotment;

(iv)  Execution of alDebenture Documentéother than those
executed as conditions precedent)ithin the timelines
stipulated in the Transaction Documents;

(v) Submission of a certificate from the Auditor or
practicingchartered accountant evidencing the end u
of the Debenturesto be furnished to Debenture Trustg
within 30 (thirty) days from the Deemed Date
Allotment;

(vi)  Opinion from the legal counsel to the Debentureholg
confirming enforceability of the Debenture Documents|

(vii)  Within 15 (fifteen) days of the Deemed Date ob#tient,
provide confirmation of listing of the Debentures on t
WDM segment of the Stock Exchange;

(viii)  Confirmation that the Issuer has complied with all S
Guidelines for issue of Debentures;

(ixX)  Maintain a record in Form PAS of the Companies
(Prospectus andillotment of Securities) Rules, 2014
respect of the issue of the Debentures with the prescril;
fee within 30 (thirty) days from the date of the PPOdxid

(x) Any other condition stipulated by the Debenture Trust
to secure the obligations under the Deftare
Documents

The detailed list of conditions subsequent items for this Issu

set out in the Debenture Trust Deed

50. Event of| Asset out in the Debenture Trust Deed
Defaults

51. Role and| The Issuer has appointetDBI Trusteeship ServicesLimited
Responsibilitieg registered with SEBI, as Debenture Trustee for the benef
of Debenture| 5S0SyidzNBE | 2f RSNBA OKSNBAY!
Trustee CNHzAGSSe 0 ¢KS 5S06SyddaNE ¢ N

Issuer for its appointment and has enterento a Debenture

Trustee Agreement with the Issuer. The Issuer shall enter in

Debenture Trust Deed, inter alia, specifying the terms
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conditions of the Debentures and the powers, authorities g
obligations of the Issuer and the Debenture Trusteeespect of
the Debentures.

52. Debenture Means the identified investors who are, from the Deemed D
Holders of Allotment and from time to time, the holders of th
Debentures and whose names appear in the register of benel
owners, where theDebentures are held in dematerialized for
and in the Register of Debenture Holders where the Debent
are held in physical form upon-materialisation, if any, and sha

include the initial debenture holders.

53. Majority Means personsholding an aggregate amount representing n
Debenture less than 51% (fifty one) of the value of the nhominal amoun
Holders the Debentures for the time being outstanding

54, Representation| As customary for financings of this nature and furthredetailas
s & Warranties | set out in the Debenture Trust Deed which shall be repeateq

each day

55. Information As customary for financings of this nature and further set ou
Covenants detailin the Debenture Trust Deed

56. Undertakings/ | As customary for financings of this nature and further set ou
Covenant detailin the Debenture Trust Deed

57. Decision Other than key consents, amendments and waivers which
Making require unanimous approval, other decisions will be takethiey

Majority Debenture Holders

58. Acceleration Upon an event of default under thEransactiorDocuments, the
Upon an Evenl Majority DebentureHolders shall have the right to accelerate t
of Default payment obligations of the Issuer under th&ransaction

Documents including principal, accrued but unpaid Intere
default interest, and any other amounts due under t
Transaction Documents

59. Taxation Ascustomary for financingf this nature

60. Transferability | The DebenturéHoldersmay freely transfer or assign theights

under the Financing Documents without the consent of the Isg

61. Governing Law| Indian Law

62. Jurisdiction Courts and tribunals in Ahmedabad amdumbai shall have

exclusive jurisdiction to settle any disputes which may arise
of or in connection with tb Debenture TrusDeed and that
accordingly any suit, action or proceedings (together referreq
I & Progeedingé 0 | NR&AYy 3 2dzi With the
Transaction Documents. The detailed jurisdiction clause is ir
Debenture Trust Deed

ADDITIONADISCLOSURES

Particulars Disclosures
A Details of Branches and Units Please refer téAnnexure A.
B Brief  particulars about the Please refer tdAnnexure B
Management
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Particulars

Disclosures

Managemg G Qa LISNDOS|

factors

Please refer tAnnexure C

Details of default, if any, including therein the amount involved, duratior
default and present status, in repayment of

statutory dues;

Government of Gujarat vide its letter datg
March 5, 2019 allocated Ayurvedic Colle
and Hospital construction to the Compa
and asked to pay an amount of Rs. 84
crores towards the construction cost of th
same. The Government also instructed t
Compmany to pay an interest of 12% p.a. (
the said construction related charges. T
Company has made an adequd
representation to the Government of
Gujaratagainst the said letter.

debentures and interest thereon;

N.A.

deposits and interesthereon; and

N.A.

loan from any bank or financig
institution and interest thereon.

None

Details of default in annual filing ¢
the Company, if any, under th
Companies Act, 2013 and the rul
made thereunder

There has been no default in a@ynual
filing by the Company under th
Companies Act, or the rules mad
thereunder.

The change in control, if any, in th
Company, that would occu
consequent to the  private
placement

None

The number of persons to whor
allotment on preferential
basis/private placement/rights
issue has already been made duri
the year, in terms of number o
securities as well as price

None

Contribution being made by th
promoters or directors either aj
part of the offer or separately i
furtherance of such objects

The Issuer is issuinginsecured rated
redeemable non-convertible debentures
on private placement basis hencao
contribution is requiredby the promoters
or directors

The details of significant an
material orders passed by th
regulators, courts and tribunal
impacting the going concern staty
of the Company and its futur
operations.

Not Applicable

The preissue
shareholding
Company

and posissue
pattern of the

Please refer tdAnnexure D
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Particulars

Disclosures

Any financial or other materia
interest of the directors, promoters
or key managerial personnel in th
offer/issue and the effect of sucl
interest in so far as it is differen
from the interests of other persons

None

Defails of any litigation or legg
action pending or taken by an
Ministry or Department of the
Government or a statutory
authority against any promoter g
the Issuer during the last three yea
immediately preceding the year ¢
the circulation of this Disciure
Document and any direction issue
by such Ministry or Department ¢
statutory authority upon conclusiot
of such litigation or legal action.

Please refer tdAnnexureE

Remuneration of directors (durin
the current year and last threg
financialyears)

No remuneration was paid to the Directo
since incorporation of the Company i.
January 7, 2019.

Related party transactions entere
during the last three financial yeat
immediately preceding the year ¢
circulation of this Disclosurt
Documentincluding with regard to
loans made or, guarantees given
securities provided.

Please refer téAnnexure F.

Summary of reservations ¢
gualifications or adverse remarks |
auditors in the last five financig
years immediately preceding th
year ofcirculation of this Disclosur
Document and of their impact ol
the financial statements an(
financial position of the compan
and the corrective steps taken ar
proposed to be taken by the
company for each of the sai
reservations or qualifications ¢
advease remark.

None

Details of any inquiry, inspections ¢
investigations initiated ol
conducted under the Act or an
previous company law in the la;
three years immediately precedin
the year of circulation of this
Disclosure Document in the case

company and all of itsubsidiaries.

None
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Particulars Disclosures

Also, if there were any prosecutior
filed (whether pending or not) fine|
imposed, compounding of offence
in the last three years immediatel
preceding the year of this Disclosu
Document and if so, sectiemise
details thereof for the compay and
all of its subsidiaries.

Q Details of acts of material fraud None
committed against the company |
the last three years, if any, and if §
the action taken by the company.

R The securities premium accoul | Beforethe issue of 0
before and after the Issue Debentures

After the issue of 0
Debentureg

*as of December 31, 24

S Details of the existing share capit Please refer téAnnexure G.
of the Issuer company in a tabul:
form, indicating therein with regarc
to each allotment, the date o
allotment, the number ofshares
allotted, the face value of the share
allotted, the price and the form o
consideration

Number and price at which each |
the allotments were made in the
last one year preceding the date {
this Disclosure Documer
separately indicating the allotents
made for considerations other tha
cash and the details of thi
consideration in each case.

T Any change in accounting polici{ None
during the last three years and the
effect on the profits and the
reserves of the company.

DISCLOSURES PERTAINING TO WILFUL DEFAULT
Neither the Company nor any of its Promoters or Directors is a wilful defaulter or is in default

of payment of interest or repayment of principal amount in respect of debt securities issued
by it to thepublic, if any, for a period of more than six months.
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Strictly Confidential Disclosure Document

DECLARATION BY THE ISSUER

e The Issuer hereby declares that this Disclosure Document contains full disclosure in accordance
with SEBI ILDS Regulations, the Companies Act and the rules made thereunder. Whatever is stated
in this Disclosure Document is true, correct and complete and no information material to the
subject matter of this form has been suppressed or concealed and is as per the original records
maintained by the promoters subscribing to the Memorandum of Association and Articles of
Association.

e The compliance with the said Companies Act and the rules made thereunder do not imply that
payment of dividend or interest or repayment of preference shares or debenture, if applicable, is
guaranteed by the Central Government.

e The monies received under the PPOAL shall only be utilised for the Purpose and objects indicated
in the PPOAL.

e The Issuer also confirms that this Disclosure Document does not omit disclosure of any material
fact which may make the statements made therein, in the light of the circumstances under which
they are made, misleading. The Disclosure Document also does not contain any false or misleading
statement. The Issuer accepts no responsibility for the statements made otherwise than in this
Disclosure Document or in any other material issued by or at the instance of the Issuer and that
anyone placing reliance on any other source of information would be doing so at his own risk.

e The Issuer declares that all the relevant provisions of the relevant regulations or guidelines issued
by SEBI and other Applicable Laws have been complied with and no statement made in this
Disclosure Document is contrary to the provisions of the regulations or guidelines issued by SEBI
and other Applicable Law, as the case may be.

Signed By:
} \
!//. \ L
U
Name: JYOTINDRA B. GOR

Designation: DIRECTOR
Date: March 20, 2020

Place: Ahmedabad
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ANNEXURE A

BRANCHES AND UNOBS THE COMPANY

RegisteredOffice/Corporate Office

Zydus Corporate Park, Scheme No. 63, Survey No. 536
Vaishnodevi Circle, Khoraj (Gandhinagar), S G High
Ahmedabad; 382481, Gujarat, India

Hospital

Civil Hospital, B/h. Bhagini Samaj, Station Road, D3
Gujaratg 389151.

Medical College

At and P@QNeemnaliya, Muvaliya, Dahod, Gujace389151.
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ANNEXURE B
BRIEF PARTICULARS OF THE MANAGEMENT OF THE COMPANY

DIRECTORS:

S. No. Name Designation Experience

1 Pankaj R. Patell  Non¢ Executive | Mr. Pankaj R. Patel65, is the Nom Executive
Chairman Chairman of the Companir. Pankaj Patel i
the Chairman of Cadila Healthcare Limited,
innovationdriven, global healthcare compatr
with operations in more than 50 countrig
worldwide.With an experience spanning ov
40 years in the Indian pharmaceutical indust
Mr. Patel ombines both research and techn
commercial expertise. He has published o
100 research papers in peer reviewed journ
and is a canventor in more than 64 patents.

Mr. Patel is an Immediate Past President
Federation of Indian Chamber of Commeg&cé
Industry (FICCI). FICCI has also nominated
as a member in reconstituted Court of th
Indian Institute of Science.

He is also a member on the Board
Management at The Indian Institute of Forei
Trade (IIFT).

He is a Member of the Board of Gowers of
the Indian Institute of Management (IIM
Ahmedabad. He is also the Chairman of

Board of Governors and Society, 1IM, Udaif
He is the Chairperson of the Board

Governors of IIT, Bhubaneswar. Mr. Pate
currently on the Governing Board ofhe
Ahmedabad University and the Chairman
School of Life Sciences, Ahmedabad Univer,
He is also a Member of the Board

Management of the Narsee Monjee Institute
Management Studies and a Member on t
Governing Board of the Gujarat Law Soci
and Nirma University. He is also a Member
the Board of Governors of the Anant Natior
University, Ahmedabad.
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2 Sharvil P
Patel

Non¢
Executive
Director

Dr. Sharvil Patel 40, is the NogExecutive
SANBOUG2NI 2F 2dz2NJ / 2YL
degreein chemical and pharmaceutical scien
from the University of Sunderland, Unitg
Kingdom, and holds a doctorate in philosop
T2NJ KA&a NBaSINDODK 41
immobilised biopolymer stationary phasg
oFrasSR 2y STFtdzE G
Universty of Sunderland, United Kingdom. k
has over 21 years of experience in t
pharmaceutical industry. He is the Managi
Director of Cadila Healthcare Limited, t
parent Company. He is associated with
(Young Indians), a leadership forum initiated
the Confederation of Indian Industry whig
integrates young professionals from varig
walks of life for developmental initiatives in th
areas of economy, education, healthcare 3
environment.

3 Jyotindra B|
Gor

Director

Mr. Jyotindra B. Gar67, is the NolgExecutive
Director of our CompanyHe is a Chartere
Accountant with experience of over 40 years
finance field of pharmaceutical industry.

4 Sujatha
Rajesh

Director

Mrs. Sujatha RajesHg0, is the NorExecutive
Director of our Companyshe holds Master i
Social Communication Media and has rich
years of experience in the field of corpora
communication and  corporate  soci
responsibility activities of Zydus Group.
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ANNEXURE C
a!b!'D9a9%b¢Qf{ t 9w/ 9t ¢ IREUATINGD TWEOEBENTURES h w {

The following is a description of material risk factors, the occurrence or continuation of any of which

O2dzf R KI @S | YIFIUGSNRAIE | RISNES SFFSOG 2y (GKS [/ 2Y
operations.
INTERNALRISKFACDRS

1. A majority valueof our revenueis generated from Zydus Hospital and Medical College,
Dahod. The said facility is located in theibal area of state of Gujarat. Any material
adverseimpact on the revenue from this hospital and medical college vintipact our
prospects, financial condition and results of operatiaaignificantly.

a. Our revenue is currently generated from hospital and Medical Collegdocated at
Dahod under Public Private Partnership Model with Government of Gujarat under
the Health Policy 2016. The hospital h&@dPDpatient volume of2,33,548and
2,83,37Ifor the nine months period ended December 31, 2019 and March 31, 2019,
respectively. The companysa receivedapproval from Medical Council of India
0 MCE for running of Medical College. Currentl haveapproval for200students
per year in the Medical College. A substantial portion of our revenue is derived from
the said medical college arftbsptal.

b. Dueto this cncentration of our revenue inthe state of Gujarat, and our dependence
on Zydus Hospital at Dahpd number of factorscould cause material fluctuations
or decline in our revenue, and could reduce our operating margins, asa result of
which there could be a material adverse impact on our business, prospects, financial
condition and results of operations. Thesefactorscould inter alia, include:

decrease in the number of new patients registered;
loss of key experienced medigaibfessionals;

non/ reducedavailability of students;

adverse publicity and loss of reputation;

regulatory changes;

decrease in profitability;

increase in competition;

liabilities on account of medical negligence; and / or
loss due to natural calamities.

= =4 =4 =4 =8 =8 a8 9

2. In case doctors, professors and other healthcare professionals who are working with our
hospital and medical college discontinue their services for any reasod, we are unable
to retain them with us, it may adversely affect our business and results of operations

We operateinanindustry whichisdependent onthe availability of quality human resources,
particularly doctors, professorsiad other healthcare professionals. As on December 31,
2019, we engaged the services 189 professional consultants, of whicf29 doctors
were engaged by us on a fillme basisand 10 doctors were engaged by us on a part
time basis We also engaged55 para medical staffOur ability to attract and retain
doctors, professors and othdreathcare professionals depends on, among other things,
the commercial terms of service or employment that we offer them and the exposure to
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technology and reseach opportunities offered by us. Thefacility is located at the remote
location of Gujarat at Dahodrurther, anincrease in the pay padages offered by us to our
doctors, professorsand other healthcare professionals would lead to a reduction in our
profitability. Onthe other hand, if we are unable to offer our doctors, professorsr other
healthcare professionals competitive fees, salaries and perquisites, our relationship with
them may deteriorate and consequently, we may be unable to retainthem. We may not be
able to recnuit suitable personnel to replacesuch doctors, professos and medical staff in
time, or at all. This may negatively impactour ability to provide quality careto our patients
resultinginadropinthe number of new patients registered, and existent patientsreturning
to avail our healthcare services. As aresult, our businessand results of operations could be
materially and adversely affected.

We spend significant time and resaurcesin training the doctors, professorsand other
healthcare professionals we recruit. Our success is substantially dependent on our ability
to recruit, train and retain skilled doctors, professorand other heathcare professionals.
However, due to the challenging nature of the job and frequent poaching of manpower,
there isarelatively higher rate of attrition in the heathcaresector. Apart from doctors and
professorswe also face the challenge of a higher rate of attrition among our other
employees. Higher ratesof attrition leadto anincreasein our recruitment and training costs,
which may have an adverse impact on our profitability and financial condition. High rates
of attrition and competition for manpower may limit our ability to attract and retain the
skilled manpower necessary for usto meet our future growth requirements. There canbe
no assurance that skilled manpower will continue to be available in sufficient numbers
and at wagessuitable to our requirement.

3. Delay in receipt of payment from our patientsgovernment agenciesnay affect our cash
flows, which may, in turn affect our financial condition and results of operations

Our patientseither pay for their medicalexpensesthemselvesor through third party payers.
Third party payers include central, state and local government bodies, private and public
insurers. Agreements with third party payers typicaly specify the servicescovered, the
approved tariffs for eachof the services and the terms of payment. Our revenue receved
through such third party payers constitutes a key component of our total revenue from
operations. We are dependent on the timely payment of outstanding dues by such third
party payers and we suffer from recurring time lapses in recovering our fees and costs
incurred from such third party payers. If we do not receive payments on atimely manner
from such third party payers, our cash flows could be affected, which may, in turn,
materially and adversely affect our financial condition and results of operations.

Asat December 312019, we had outstanding grossrecevablesamountingto  88lacsfrom
third party payers. We make provisions for disallowancesand doubtful trade receivablesin
our financial statements on acount of the probability of not being able to collect the
amounts billed to third party payers, basedon our actual experience of disallowancesand
collection from eachcategory of payers. Provisions for disallowancesincrease the amounts
we allocate towards provisions for doubtful trade receivables,increase our expenses, and
reduce our profitability.
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4. In casegovernmentchanges itgoliciesfor patient well-being schemes it coulanpact our
revenuefrom operations

We provide medical servicesunder various government schemes. Forinstance, we provide
healthcareservicesto patients under the Central Government Heath Sdhieme and State
Government Health SchemeAgreements with governmental organisations specify
applicable tariffs for the medical servicesand the terms of payment. Resultantly, if the
applicable tariffs specified in the agreements with government payers or the extent of
coverage or limits is reduced, or if the reimbursement policies are changed in the
agreements with the government payers, or if the government payers terminate their
agreements with us, the number of new patient registrations may decline and our revenue
and profitability could be adversely affected. We have experienceddelaysin recevingthese
paymentsoccasimally due to reasons not attributable to us.

Further, our hospital is required to provide free or subsidised medical services and
consumablesto patients belonging to economicaly disadvantaged sections of the society,
and certainother clasesof patients. This may materially and adverselyimpact our financial
condition, cash flows, and results of operations.

5. In case we are not able to keep our machinery, equipment and service instructions
dzLRF G SR a LISN) 6KS (SOKy2ft23A0Ff OKIy3Sasz O
industry standards,our business and financial condition may be adversely affected.
Further, we will have toincuradditional costs for replacement of suclobsolete equipment.

Number of medical equipment we use asapart of our business have limited life span, and
may become obsolete, including by reason of advancement of technology. We may be
required to continually service our existing equipment and replace them whenever
required, with new equipment. Replacement of medical equipment may be costly, and
may involve significant capital expenditure, requiring that we plan for, and fund such
expenditure in advance. Our cash flows and general financial condition may constrain us
from replachg our medical equipment as and when appropriate. Any constraints on
our ability to replace and upgrade our medical equipment may result in our inability to
offer proper servicesthat involve the use of such equipment, thus adversely affecting our
revenue.

Also, arr business is charactelised by periodic technological changes, new equipment
and technology enhancements. New equipment and services basedon new or improved
technologies or new industry standards can render existing equipment and services
obsolete. To effectively serve our patients, we haveto enhance and develop our equipment
and technologies on a timely basisto satisfy the increasingly sophisticated requirements
of the medical professionals providing hedthcare services at our hospitals. Further, as
industry standards evolve, we may be required to enhance and develop our internal
procesesand procedures, as well as equipment and technologies, in order to comply
with such standards and maintain the acaeditations that we have receved.

We cannot assure that we will be able to procure the latest equipment and
technologies at commercialy suitable terms and in a timely manner, or at all. Further, we
cannot assure you that our existent equipment and technologies are error-free, and
incgpable of malfunctioning. We may alsoincur significant costs in replacing or modifying
equipment in which we have already made a substantial investment before the end of
its anticipated useful life.
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6. In case of hospital business, the Company and doctors employed by the Company may be
subject to certain medical negligence cases, the claims ofctimplainantsin suchcasesmay
exceedthe professional indemnity insurancecover.

We are exposed to the risk of alleged malpracticeclams and regulatory actions arising out
of medical services provided by us. We rely on our doctors and other healthcare staff to
make proper clinicaldecisions regarding the diagnosis and treatment of our patients at our
hospital. However, we do not have direct control over the clinical actvities of our doctors
and other healthcarestaff, astheir diagnoses and treatments of patientsare subjectto their
professional judgement, and in most cases, are performed on a real-time bags. Any
incorrect clinical decisions or actions on the part of our doctors and other healthcare staff
or any failure by usto properly manage their clinical activitiesmay result in unsatisfactory
treatment outcomes, patient injuries or possble patient death. Current or former patients
or their families may threaten or commence litigation for medical negligence or
malpractice against us. If such clams succeed, we may become liable for damages and
other financial consequencesand may even be exposed to criminal liability, which may
materially and adversely affect our reputation, financial condition and results of
operations. While medical negligence cases are covered under professional indemnity
insurancepolicies,there canbe no assurancethat such insurance @ver would be adequate
to cover compensation clams in such casesif these medical negligence cases were to be
decidedin favour of the clamants.

Additionally, our clinical trials may cause unforeseenadverse side effeds reaulting in
personal injury, sickness or death of patients participating in such trials. We could be held
liable and may be required to pay damages, for errors or omissions in connection with the
serviceswe perform with respectto such clinical trials or for the general risks associated
with our clinicaltrials, including, but not limited to, adverse reactionsto the administration
of drugs. Additionally, our clinical trials may alsobe the focus of negative publicity from
special interest groups that oppaose clinical trials on ethical grounds. In addition, the
reputational consequences of any clams may materially and adversely affect our business
reputation and operations. Regardlessof their validity, negative publicity arising from such
clams may tarnish our professional standing and market reputation and / or that of the
physicians and other healthcare staff involved, and may adversely affect the number of
new patients registered and treated and the amount of revenue generatedby us. Moreover,
if any such claims succeed, we may become liable for the damages and other financial
conseguences, which may materially and adversely affect our financial condition and results
of operations.

7. We have deployed and will be deploying certamadiotherapy and diagnostic imaging
equipment at our site, these equipmentsontain radioactive and nuclear materials or emit
radiation during operation which could make usliable for damages.

Radioactive proceduresare commonly used in medical applications. Beginning with x-rays,
to scans and advanced procedures, our hospitals routinely use equipment that deal with
radioactive substances. We are required by various regulations to obtain certfications,
licences and registrations for various processes and medical applications involving
radioactive substances. These regulationslsoimposes stringent control requirements as
to the use, handling and disposal of radioactive substancesand procedures. A number of
record maintenance requirements are also applicable to our Company. Despite
precautionsand compliancewith regulations, therisk existsthataccdentscould ocaur during

50



Strictly Confidential Disclosure Documen

our operation of radiation generating equipment and use of radioactive material, resulting
in the release of radiation or leakage of substancesin a manner or to anextent unsafe for
human beings or for the environment in general. Suchaccdents involving radioactive
substancescan be devastaing to human life and well-being, including causing death. We
may be liable for all suchdamage caused asaresult of any acctlent, and may be required to
compensate personssufferinginjury asaresult of such exposure to radiation. Such damages
may materially impactour business and financial condition.

8. The person visiting our site (including patients and our own staff) may contact serious
communicable infectionsor diseases, this is a typical risk associated with medidakilities.

Our operations involve treatment of patients with a variety of infectious diseases. Despite
the exercise of abundant caution by us, previously heathy or uninfected people may
contract serious communicable diseases inconnectionwith their stay or visit at our facilty.
This @uld result in significant claims for damages against us and, asa result of reports and
presscoverage, lossof reputation. Furthermore, thesegerms or infections could also infect
employees and thus significantly reduce the treatment and carecapacty at our medical
facilitiesinthe short, medium and long-term. Inaddition to clamsfor damages,any of these
events may lead directly to limitations on the activities of our hospitals as a reault of
guarantines, closing of parts of the hospitals at times for sterilisation, regulatory
restrictions on, or the withdrawal of, permits and authorisations, and it may indirectly
result, through a loss of reputation, in reduced utilisation of our hosptals. Any of these
factors could have a material adverse effect on our reputation, businessand financial
conditions

9. We ae involved in certain legal proceadings, any adverse devebpments related to
such legal proceedingsoald materially and adversely affect our business reputation and
cash flows

There are outstanding legal proceealdings against us, certain Promoters and certain
Directors, which are pending at different levels of adjudication before various courts,

tribunals and other authorities. Such proceedings could divert management time and

attention and consume financial resaurcesin their defence or proseaution. The amounts
claimed in these proceeadings have been disclosed to the extent ascetainable and

guantifiable and include amounts clamed jointly and severally from our Company and

other parties. Any unfavourable decision in connectionwith such proceedings, individually

or in the aggegate, could adversely affect our reputation, business, financial condition

and results of operations. A list of outstanding legal proceedingsare providedseparately
in this document.

The Honourable High Court of Gujarat, at Ahmedabadjas asked the Companynot to
charge any fees from patients having BPL Cards (Below Poverty Line Cawvtie)come
to its hospital (ergwhile DahodQ @eneral Cvil hospital) for treatment. The decisbn comes
after a Public Interes{ A ( A IPIE Kiledyby foudiresidents of Dahod stating that the
hospital management had started chargng the poor patients for medical serviceswhich
were given free till 2017 and urged the court to put abreak on the pradice. Presently,
the Companys not charging any fees for medical treatment in its existing hospital. The
matter issub-judice and its outcome may impact revenues and cash floafthe Company

We cannot assure you that any of these matters will be decided in our favour or in
favour of our Promoters or Directors or that no additional liability will arise out of these
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proceedings. Such proceedings could divert management time and attention, and consume
financialresaurcesin their defence or proseaution. Further, an adverse judgment in any
of these proceadings, individually or in the aggregate could adversely affect our business,
reputation and cash flows.

10. We may be subjectto labour unrests, slowdownsandincreasedwage expenseswhichcould
materially and adversely affect our business financial condition and reaults of operations

India has stringent labour legislation that protects the interests of workers, including
legislation that sets forth detailed procedures for the establishment of labour unions,
dispute resdution and employee removal and legislation that imposes certan financial
obligations on employers upon retrenchment of employees. Our employees are not
unionised, and in the event that employeesat our hosptals seek to unionise, our costs may
increase and our business could be adversely affected. Ocairrence of any strikesand work-
stoppage in the future will adversely affect our reputation, business, financial condition
and operations.

11. Our hsurancecoverage may not beadequate to protect usfrom certain operating hazards
andthismay have an adverse effect on our business Also, our insurance premium may
increase and any significant deterioration in our claims experience, may reault in
insurancenot being available to uson acceptable terms

Our existing insurance may not be sufficient to cover all damages, whether foreseedle or
not. We have not provided indemnity insurance for our doctors and there is no certainty
that we will be able to adequately satisfy all clams arising from medical negligence or
malpractice. Asaresult, any successful claimsagainst usin excessof the insurancecoverage
may adversely affect our business reputation, financial condition, operations, cash flows
and prospects. Insurance against losses of this type can be expensive and insurance
premiums may increase in future. Insurance rates may also vary by specialty and other
factors. The rising costs of insurance premiums could have a material adverse effect on
our financial position and operations.

While we maintain fire insuranceto cover us for costs and expensesarising out of damage
caused by fire, there is no certainty that such insurance will be adequate to cover all
liabilitiesthat may arise on acount of fire hazadsat any of our hospitals.

We also do not maintain any businessinterruption insurance. Any business disruption
could result in substantial expenses, diversion of resaurces and could have a material
adverse effecton our business financial condition and operations. Further, our expenditure
towards obtaining insurance may increase if the premium to be paid on our policiesis
increased by insurance companies. Further, the more the number of clams we make on an
insurer with respectto a particular risk, the worse our clam history becomes, thusresulting
inapotential increase in premium payable whenwe renew our insurancepolicies.Increasein
insurance premium payable may impactour profits adversely.

12. Gontingentliabilities and commitmentghat could adversely affect the profitability of the
Companyin case they arerystallized

As at March 31, 2019our contingent liabilities and commitments as per Ind AS 37

oProvisions, contingent liabilities and contingent asseta ,éthat have not been provided for
are assetout below:
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Contingent liabilities Nil

CommitmentsEstimated amount of contracts remaining to be executed on capital account
and not provided fo, Rs. 30,948 lacs.

13. We may require to havedowntime for maintenance and repair of our medical
equipment , which could lead to business interruptions that could be expensive and
harmful to our reputation andto our business and to our revenues.

Our equipment, including operation theatres, require constant maintenance, including
cleaning, sanitising and overhaul. Maintenance work on most equipment can be performed
only by the manufacturer or a desighated service provider and involves significant
downtime to complete maintenance. At times, maintenance of some equipment cannot
be performed at our hospitals, and may have to be moved to the location of the
manufadurer or service provider, adding to the downtime. Our equipments are subject to
normal wear and tear and will be in need of repairsfrom time to time. Some repairs may
be routine in nature, involving lower downtime, and some repairsmay require replacement
of parts of the equipment, which may be time wnsuming. During such times, we may not
be ale to put the equipment to use. We may, as a result, suffer losses by reason of not
being able to use such equipment.

14. In casewe are unable to establish and maintain an effective internal control systemand
to fulfil legal compliance requirements our business and reputation could be adversely
affected

At present, our internal control and compliancerecordsare maintained adequatelyand may
be subject to errors or manipulation. There canbe no assurance that deficienciesin our
internal controls will not arise, or that we will be able to implement, and continue to
maintain, adequate measures to rectify or mitigate any such deficiencies in our internal
controls. Any inability on our part to adequately detect, rectify, or mitigate any such
deficienciesin our internal controls may adversely impact our ability to acarately report,
or succesfully manage, our financial risks, and to avoid fraud. Further, some of our records
may not be appropriately archived, and as a result, we may not have bad-ups for our
records, and such records may alsobe susceptible to theft or destruction by fire and floods.
If we are unable to establsh and maintain an effective system of internal controls and
compliances, our businessand reputation could be adversely impacted.

15. The oljects of the Offer for whichfundsare being raised have not beenappraised by any
bank or financialinstitution

Our funding requirements and the deployment of the Issue Proceeds are based on
management estimates and discussions and have not been appraised by any bank or
financialinstitution. Acoordingly, it cannot be assuredthat these estimatesareacarate. We
may have to revise our management estimates from time to time and consequently, our
funding requirements may also change. Our estimates may exceedthe value that would
have been determined and may require us to resdedule our project expenditure, which
may have a bearing on our expected revenue and eamings. Further, if the actual
expenditure for the objectsof the Ofer exceals the estimates of our management, we may
be required to raiseadditional debt, on terms that may not be entirely favourable to us,
which may, in turn affect our financial condition and results of operations.

53



Strictly Confidential Disclosure Documen

16. Any \ariation in the utilisation of the IssueProceeds as disclosed inthis Offer Lettershall
be subjectto certain compliancerequirements, incduding prior approval from Shareholders

The Issue Proceeds will lgilised for capital expenditure, repayment / prepayment of
existingloansor advancesind general corporate purposéhe IssueProceedswill, however,
not be usead for investments in equity/capital market, speculative activity, aquisition of
land, real egate purpose acquisitionsand on-lending.

At this point, we cannot determine with certanty if we would be able to completely utilise
the Issue Proceed®wards the objectsaforementioned. In acordance with Setion 27 of
the Gompanies Act, 2013 we cannot undertake any variation in the utilisation of the
Issue Proceeds as disclosed in the Offer Letter without obtaining the ShareholdersQ
approval through a special resdution.

Inlight of the abovefactor,we may not be able to undertake variation of objectsof the Offer
to use unutilised procedds of the Offer, if any. This may restrict our ability to respond to
any change in our businessor financial condition by re-deploying the unutilized portion of
thelssueProcedls, if any, which may adversely affect our businessand resultsof operations.

EXTERNALRISKFACDRS
17. Challengeshat affect the healthcare industry will havean effect on our operations

As aprovider of health careservices,we are impactedby challenges that affectthe industry
in general. These include general economic conditions and outlook, improvements in
technologies, increase in operating costs, government regulation and policy and
importantly, our competitive position in the market in general. Thesefadors will impact
us and our business on an ongoing bads. We will be constrained to resmnd to changes
adequately to remain profitable, including bringing about changesto operations, cutting
down on costs, and reassessing growth plansand strategies.We are unable to predict these
challenges and cannot assure that we will continue to maintain our current levels of
financial performance.

18. Compliance wh applicable health, safety, environrmental and other governmental
regulationsmay be costly and adversely affect our operations

GCompliance with applicable health, safety, environmental and other governmental
regulations is time consuming, costly and requires a number of dedicated personnel. We
are subjectedto payment of feesand levieson anongoing basiswith respectto a number
of licences, approvals, consents and permissions which we are required to obtain from
governmental authorities. We are alsorequiredto avail anumber of third party serviceswith
respectto collection, treatment and disposal of wastes generated from our hospitals. We
expend significant funds in making such payments. We are required to periodically
maintain a number of records and registers and file a number of returns. Ensuring
compliance requires that we hire trained personnel. Our compliance costs may adversely
affectour revenue as well as our cash flows
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19. Changing &ws, rules and regulations and legal uncertainties, including adverse
application of tax laws and regulations, in India may adversely affect our business and
financial performance

Our business and financial performance could be adversely affected by unfavourable
changes in, or interpretations of existing laws, or the promulgation of new laws, rules and
regulations goplicable to us and our business.

The regulatory and policy environment in which we operate is evolving and subject to
change. There can be no assurance that the Government of India may not implement new
regulations and policieswhich will require us to obtain approvals and licenses from the
Government and other regulatory bodies, or impose onerous requirements, conditions,
costs and expenditure on our operations. Any such changesand the related uncertainties
with respectto the implementation of the new regulations may have a material adverse
effecton our business, financialcondition and operations. In addition, we may have to incur
capital expenditure to comply with the requirements of any new regulations, which may
alsomaterially harm our operations. Any changesto such laws, may adversely affect our
business, financial condition, operations and prospects.

We have not determined the impact of recent and proposed laws and regulations on our
business. Uncertainty in the applicability, interpretation or implementation of any
amendment to, or change in, governing law, regulation or policy in the jurisdictions in
which we operate, including by reason of an absence, or a limited body, of administrative
or judicial precedent may be time consuming as well ascostly for usto resdve and may
impactthe viability of our current businessor restrictour abilityto grow our business in the
future. Further, if we are affected, directly or indirectly, by the application or
interpretation of any provision of such laws and regulations or any related proceedings, or
are required to bear any costs in order to comply with such provisions or to defend such
procedlings, our business and financial performance may be adversely affected.

20. Natural calamities could have a negative effect on the Indian economy and cause our
business to suffer

India hasexperienced natural caamities such asearthquakes,tsunami, floods and drought
in the pastyears. The extent and severity of these natural disasters determines their
effecton the Indian economy. Further prolonged spells of below normal rainfall or other
natural calamities in the future could have a negative effect on the Indian economy,
adversely affecting our business.

21. Various pditical and economic factors, as well as the occurence of man-made disasters
could adversely affect our reaults of operationsand financial condition

Vaious palitical and economic factors within countries where we operate, such as a
change in the Government, a change in the economic and deregulation policies, high
rate of inflation, poverty, unemployment, illiteracy, adowngrade of India@sovereignrating
by international credit ratingagencies,and a sowdown in economic growth or financial
instability, could affect our acess to capital, and adversely affect our businessand results
of operations. This apart, the ocaurrence of man-made disasterssuch asactsof terrorism,
civil unrests, military adions, and other acts of violence or war in India and around the
world could impair our business financial condition, and results of operations.
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PREHSSUE ANBPBOSTISSUE SHAREHOLDING PATTERN OF THE COMPANY

S| Prelssue Postissue
Nc; Category No of shares % of No of shares % of
held shareholding held shareholding
A [t NBEY2GSNRQ K32
1 | Indian
Individual / Trust
Bodies corporate 50000 100.00 50,000 100.00
Subtotal 50 000 100.00 50,000 100.00
2 | Foreign promoters 0 0 0 0
Subtotal (A)
B [NonLINB Y2 (i SNBEQ
1 | Institutional Investors 0 0 0 0
2 | Nonrinstitutional investors
Private Corporate bodies 0 0 0 0
Directors and relatives 0 0 0 0
Indian public 0 0 0 0
Others (including non 0 0
. ) 0 0
resident Indians)
Subtotal (B) 0 0 0 0
GRAND TOTAL (A+B) 50,000 100.00 50,000 100.00
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CIVIL CASESLED BY CADILA HEALTHCARE LIMITED, PROMOTER

Sr. | Name of Case Court/ Brief Case Details | Current Next
No. | Opposite Party | No. & | Authority Status Date of
Year Hearing

1. Union of India & WP 8365 Delhi High CHL had applied for pric{ Liged for final March 23,
National of 2019 Court approval of a  drug| hearing. 2020
Pharmaceutical Pricing GdaSUiK2GNBEL G 9
Authority (NPPA) under DPCO. However, NPH

rejected the price applicatior|
on the ground that the said
drug was not approved by
DGCI. CHL has challeng|
the said decision before thg
High Court contending that
the approval of DCGI was n
required since the State
Licensing Authority ha
already granted approval o
the said drug. Further, thg
said drug is already in th
market and being
manufactured by varioug
other pharma companies.

2. Union of India & WP No. Delhi High CHL has filed a writ petitiol High Court| April 14,
National 11122 of Court challenging the demand admitted the | 2020
Pharmaceutical Pricing | 2019 notice issued by the NPPA f( petition and
Authority (NPPA) Tenohep product for an| issued notices to

amount of Rs.42.95 lakh| UOI and NPP/

(including  interest and and stayed the

penalty of Rs.17 lakhs) undg penalty and

Para 15 of DPCO. interest
compment

It isthe case of CHlthat as | (Rs.17 lacs) of

per Para 15, NPPA has to 1 the demand

the retail prices of the new notice.

drug within 30/60 days ang

there was inordinate delaiyn | TheCourt

fixing the price of this| directed CHL to

formulation. Further, | deposit the

imposition of penalty and| overcharged

interest of Rs.17 lakhs i| amount of Rs.26)

entirely  arbitrary and| lakhs, 50% by

without authority. way of Bank
Guarantee and
50% by way of
deposit with
NPPA, subject tg
the outcome of
the petition.

3. Union of India& WP No. Delhi High CHL has filed a writ petitio High Court| May 6, 2020
National 4725 of Court challenging the demand admitted the
Pharmaceutical Pricing | 2018 notice issued by the NPPA f( petition and
Authority (NPPA) Sovihep product for an| issued notices to

amount of Rs.1.25 Crore | UOI and NPP/
interest under Para 15 o] and stayed the
DPCO. penalty and
interest

It isthe caseof CHLthat as | component

per Para 15, NPPA has to { (Rs.48 lacs) o
the retail prices of the new the demand
drug within 30/60 days and notice. TheCourt
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there was inordinate delay ir
fixing the price of this
formulation. Further,
imposition of penalty and
interest of Rs.50 lakh i
entirely  arbitrary and
without authority.

Disclosure Documen

directed CHL to
deposit the
overcharged
amount of Rs.77]
lacs wihin three
weeks from the
date of order,
subject to the
outcome of the
petition. Further,
NPPA has bee;
directed not to
take any coercive
action  against
Zydus in this
regard.

4. Union of India &
National Pharma
ceuticalPricing
Authority (NPPA)

SCA 23184
of 2017

Guijarat High
Court

CHL has filed a special ci
application challenging the
demand notices issued b
the NPPA forZyrova 5and
Zyrova 10products for an
amount of Rs.1.93 Crore
interest under Para 19 of th¢
DPCO.

It was contended before the
Court that NPPA has n
powers to fix MRP under Par
19 and their powers arg
limited to fixing only ceiling
or retail price of formulation
and while calculating the
demand amount, it failed to
consider the fact that the
manufacturers are entitled
to increase 10% on the MR
every year and othen
grounds.

High Court
admitted the
application vide
order December
27, 2017 and
issued notices to|
UOI and NPPA
The High Courf
also directed
NPPA not to take
any coercive
action on the
demand notices.

April 15,
2020

Limited

5. Roche Products (India)

CS (Comm)
No. 272 of
2015

Bombay High
Court

Roche being the innovator o
molecule TRASTUZUMAM
filed cases against variou
pharma companies
restrained them from
launching biesimilars  of
Trastuzumab.

CHL launched its breag
cancer medicine VIVITRA
made from biesimilar of
Trastuzumab, in 2015. As
preventive measure,
immediately thereafter, CHI
filed a case against Roch
seeking injunction
restraining  Roche  from
stopping CHL from sellin
Vivitra.

Roche has fileg
an interim reply.

In  the last
hearing, the High
Court directed
CHL to file
affidavit of
service within six|
weeks.

Accordingly, CHI
has filed the
affidavit of
service in the
Court on Januar
4, 2018.

The matter
will come up
in due
course.
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granted by DCGI to CHL
done in a cavalier manne
and that CHL has ng
complied with the
requiremerts of conducting
appropriate clinical trials.

However, CHL has submitte]
to the Court that they have
followed due process in
obtaining the approval ang
that the approvals granted b:

DCGI are in line with thq

issues. CHLiis
the process of
filing an appeal
before the
Division Bench
challenging the
order allowing
the admissibility
of the suit.

Sr. | Name of | Case | Court/ Brief Case Details | Current Next

No. | Opposit | No. | Authority Status Date of
eParty | & Hearing

Year

6. Boehringer | T™M Commercial | Boehringer filed a suil The Court| March 20,
Ingelheim Suit Court, seeking injunction restraining granted ex | 2020
Pharma No.22 | Ahmedabad | CHL from infringing theiy parte injunction
GmbH & of rights under two Indian| in favour of
Others 2019 Patents by launching, using Boehringer.

selling, manufacturing ang
exporting the medicinal
LINE RdzOG & [ %yl
form. The petitioner alsq
alleges that CHL had obtaine
licenses from FDA
Gandhinagafor export of the
said medicinal product.

7. Bharat 1248 Delhi High Bharat Biotech filed a suii CHL filed its | Reserved for
Biotech of Court seeking injunction restraining reply to the | the order
internation | 2018 CHL  from using ity petition stating
al Ltd. pharmaceutical preparation that there is no

under the trademarkZYVAE | similarity

TCVwhich is similar to their| between Typbar

mark TYPBARCV. TCV and Zyva|
TCV. The Cout
has also not
granted any
injunction in
their favour.
CHL has also
filed
rectifycation
application
before
Intellectual
Property
Appellate Board
(IPAB for
cancellation of
their trade mark
TCV as it is 4
descriptive
mark and short
form of Typhoid
Conjugate
Vaccine.

8. Roche CSs Delhi High Roche filed a suit against CH Delhi High Coury May 12,
Products (Comm | Court and DCGI seeking injunctig vide order | 2020
(India)Limit | ) No. againstVIVITRA & A y § dated 24.2.2020
ed 1119 bio-similar of | admitted  the

of TRASTUZUMABRoche had| suit and listed
2016 contended that the approval for framing of

59




Strictly Confidential

procedure established unde
Drugs and Cosmetics Act a
Rules. DCGI also contendg
that it had the power to
abbreviate, defer or omit the
toxicological or clinical data i
it deems so.

However, in view of the prio
suit filed by CHL against
Roche in Boméy High Court,
the Delhi High Court did not
grant any relief to Roche ang
CHL is marketing Vivitra
without any legal hurdle.
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Reliance
Medical
Agency,
Vadodara

Civil
Case
No.68
of 2015
&

SLP
No.306
41 of
2018

Competition
Commission
of India, New
Delhi (CCI) /
Supreme
Court

Reliance Medical Agenc|
(RMA) wanted to become
Stockist of CHL for Vadodal
but did not qualify as per CH
internal criteria.

Aggrieved by this, RMA filed
complaint before the CC
against various pharma
companies, including CH
companies and Chemist
Druggist  Association 0
Baroda alleging that the
pharma companies take NO
from Associations beforeg
appointing stockists.

An investigation was
conducted by  Director
General (DG) of CCI and
submitted report holding
that CHL and two othe
pharma companies werg
following practice of
obtaining NOC of
1aaz20AlGAz2ya
appointments and therefore
have contravened Sectiof8
of Competition Act.

CHL
Review
Recall
Application and
also Application
for removal of
name of its
name from the
proceedings
and also an
application for
cross
examination of
complainants.

filed 4
and

CCI rejected the
above
applications on
January 16,
2018, which
was challenged
in Delhi High
Court. owever,
the single judge
did not grant us
relief so, we had
filed an appeal
before Division
Bench, wherein
we were
granted one
relief only. CHL
therefore
approached
Supreme Courf]
by way of SLF
and  Supreme
Court has sinc¢
ordered CCl thaf
ay2 Oz
steps shall be]
taken against
11 ¢ Ay
proceedings.

March 31,
2020
(Tentative)

10.

Pfizer
Products
Inc., &
others

Conte
mpt
Case
No.521
of
2019¢
Ms.
Dharmi
shta
Raval

DelhiHigh
Court

In 2016, Pfizer Inc., filed a sy
against CHL allegin
infringement of Indian Paten
No0.241773 and 218211
(Tofacitinib) in Delhi High
Court. They made Ms
Dharmishta Raval, Director @
CHL also as a party to the su

In the said matter, CH
counsel had submitted to the
Court that no cause of actio

CHL has filed §
detailed  and
strong reply
that it is not
manufacturing,
selling and
marketing the
alleged

infringing

products

covering the

said patents and

May 12, 2020
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had accrued as CHL was n|
manufacturing, selling ang
marketing alleged product:
covered under the said
Patents. The Court hal
recorded the statement and
accordingly disposed the su
on 27" November, 2017.

Now Pfizer has filed &
Contempt Case against M
Dharmishta Raval Director
and CHL, allegin
infringement of the said
Patents and violation of the
statement made to the Court
citing that CHL has receive

tentative approval from
USFDA for the product
covered under the saig

patents and therefore CHL i
in breach of their undertding

submitted to the Court.

that there is no
contempt case
as alleged by
Pfizer.
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CRIMINAL CASES FILED AGATRSTLA HEALTHCARE LIMARD IT®IRECTORBROMOTERS

Sr. | Name of | Case | Court/ Brief Case Details | Current Next

No. | Opposite| No. | Authority Status Date of
Party & Hearing

Year

11. Drug R.C.C. | Additional We have first time receiveq CHL hag May 5, 2020
Inspector, No0.16 | Chief Judicial | summons from the Court orf appointed a
Nagpur 09 of Magistrate, 6" July, 2019 regarding thq lawyer in

2006 Nagpur complaint filed by the Drug Nagpur to
Inspector, Nagpur in the yea represent the
2006 against the Compan| case. We will
FyYyR AGa 27FTFA|fie suitable
standa\.R i dzI £ A G| reply to the
LINE R dzO i Gt N{ complaint.
manufactured by Hemg
Laboratories and marketeq
by CHL.

12. Drug G2 Chief Judicial | In  January 2014, Dru¢ CHL hasfiled | April 27, 2020
Inspector, Case Magistrate, Inspector, Jamshedpur ha petitions before | (Tentative)
Jamshedpur| No.21 | Jamshedpur | filed a complaint against the High Court of

of Directors of CHL fo| Jharkhand for
2014 misbranding of| quashing the

pharmaceutical product] entire
0] ZYRORs in the inner zipperl complaint filed
Pankaj of the product, storage|l in lower court
R. instructions were written as| against
Patel aYSSLI Ay O22f| Directors. Thig
(i) between 2G8'C¢ X ¢ K| Petition will be
Sharvil in the outer container, it wag taken up in due
P. 2yt e GNRGGSY | course.
Patel RNE LX I OS¢ /

a party in this case. Howeve

none of the directors

received any notices

summons or warrants from

the Court.

13. Sanjay Compl | Chief Judicial | One Mr Sanjay Krishna hg In the appeaby | April 2, 2020
Krishna, aint Magistrate, filed the complaint agains{ Shri Pankaj| (tentative)
Proprietor, Case Patna (CJM) | CHL and Kruise Pathlin Pate|] Sessions
Sanwalia No.28 Private Limited in 2008 fo| Court, Patna
Enterprises, | 927 of non-settlement of his dues of quashed the
Patna 2008 Rs.1.35 lacs relating to sale { warrants  and
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medical equipment. He stayed the
Pankaj alleged that without settling| proceedings
R Patel his dues, CHL represented ki before CIM

its Chairman, had entereq Court.
into a business deal witl
Kruise Pathline and cheate
him to the extent of the
above amount.
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Zydus Foundation

Notes to the Fi
[Note 23: Party Ti i
A Name of the Related Parties and of the Party with whom transactions have taken place:

a Holding company
Cadila Healthcare Limited 5

b Fellow subsidiaries
Dialforhealth India Limited Zydus Pharmaceuticals (USA) Inc. [USA]
Dialforhealth Unity Limited Nesher Pharmaceuticals (USA) LLC [USA]
Dialforhealth Greencross Limited Zydus Healthcare (USA) LLC [USA]
Zydus Healthcare Limited Sentynl Therapeutics Inc. [USA]
Zydus Wellness Limited Zydus Noveltech Inc. [USA]
M/s. Zydus , @ Par Firm [#] Hercon Pharmaceuticals LLC [USA]
Zydus Nutritions Limited [#] Viona Pharmaceuticals Inc. [USA]
Liva Pharmaceuticals Limited ZAHL B.V. [the Netherlands]
Liva Nutritions Limited ZAHL Europe B.V. [the Netherlands]
Liva Investment Limited Bremer Pharma GmbH [Germany]
Heinz India Private Limited Windlas Inc [USA]
Zydus Technologies Limited Zydus Healthcare S.A. (Pty) Ltd [South Africal
Acme Pharmaceuticals Private Limited Simayla Pharmaceuticals (Pty) Ltd [South Africal
Alidac Pharmaceuticals Limited Script Management Services (Pty) Ltd [South Africa]
Violio Healthcare Limited Zydus France, SAS [France]
Violio Pharmaceuticals Limited Laboratorics Combix S.L. [Spain]
Windlas Healthcare Private Limited Zydus Nikkho Farmaceutica Ltda. [Brazil]
Zydus Lanka (Private) Limited [Sri Lanka] Zydus Pharmaceuticals Mexico SA De CV [Mexico]
Zydus Healthcare Philippines Inc. [Philippines] Zydus Phar Mexico c SA De C.V.[Mexico]
Zydus International Private Limited [Ireland] Zydus Worldwide DMCC [Dubai]
Zydus Netherlands B.V. [the Netherlands] Zydus Discovery DMCC [Dubai]
Etna Biotech S.R.L. [Italy] Alidac Healthcare (Myanmar) Limited [Myanmar]
[#1 M/s. Zydus Sikkim, a par firm, was converted into a public limited company, in the name of Zydus Nutritions Limited,

w.e.f. February 28, 2019.

< Enterprises significantly influenced by Directors and their r of <
Zydus infrastructure Private Limited Cadmach Machinery Company Private Limited
Ramanbhai Foundation

d Key managerial personnel
Pankaj R. Patel Director Jyotindra B. Gor Director
Dr. Sharvil P. Patel Director Sujatha Rajesh Director

Transactions with Related Parties:

a Details relating to parties referred to in Note 21-A[a. b ]

The following transactions were carried out with the related parties in the ordinary course of business and at arm's length terms:

IN
Year ended March 31, 2019
idiary C i sigl
of T i i and/ or their
Equity share capital
Subscription to equity shares by holding company s
Outstanding:
Payable:
Ramanbhai Foundation 2,991
of [ 3l
and ical College 1z
Ramanbhai Foundation 2,054
of Capital i [Proj
and ical College 1:

Ramanbhai Foundation 937
CSR contribution:
Cadila Healthcare Limited 2,155
Zydus Healthcare Limited 269
Zydus Wellness Limited 231
others 81

2,736
Interest:
Zydus He Limited 7
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DETAILS OF EXISTING SHARE CAPITAL OF THE COMPANY

Equity Share Capital (Paid in capital) hist@ipnce incorporation i.e. January 7, 2019

Cumulative Remarks
Date of No.pf Face Isgue Consideraton Nature of No of Equity Equity
Equity | Value | Price (Cash, other than : Share Share
Allotment Allotment equity . :
Shares | (Rs.) (Rs.) cash, etc.) Capital | Premium
shares .
(Rs.) (in Rs.)
07.01.2019 | 50,000 | 10 10 Cash Subscription | 50,000 | 5,00,000 | O
to
Memorandum

of Association
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CONSENT LETTER FROM THE REGISTRAR TO THE ISSUE

Link Intima India P, Lid.

W OO LT B T T R0
C- 0L 34T Fark, LB, Marg
‘ikhvepl (Wi}, Mumbail - 300 081
Tel - +31 22 #918 8000
L]

Fan: 431 37 31K &360
E-madl - msinhs @lviding con
Wiebille werw lisisti con

March 19, 2020
To,

Zydus Foundation

Zydus Corporate Park, Scheme No. 63, Survey No. 536,
Khora] (Gandhinagar),

Mear Vaishnodew Cirde,

S 3 Highway, Ahmadabad - 382487

Gujarat

Dwsar SirfMadam,

Sub. Conmsent to act as Registrar to the Proposed issue of “Lsted, Rated,
Urdacyred, Redeamable, Mon-Cumulative Non-Convertible Debantures” of Face Value OF
Rs. 10 Lakh Each For Cash At Par Aggregating To Rs. 195 Crores to be issued on
private placement basis

We refer to the subject iSswe and hereby accept our appointrment a5 “Registrarc” for
Electranic Connectivity Provider to issue of “Listed, Rated, Unsecured, Redeemable, Non-
Curnulative Mon-Convertible Debertures OF Face Yalue Of RS, 10 Lakh Each For Cash At
Par Aggregeting To Rs. 195 Crores and give our consent o incorporste our name &S
“Registrar to the [sfue” in the offer documanks.

Our Permanent SEB] Registration No.: INRDOOODMOSE.

Asst. Vice President - Depesitory Operations
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CONSENT LETTER FROM THE DEBENTURE TRUSTEE
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