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NOTICE OF 22" ANNUAL GENERAL MEETING

Notice is hereby given that the Twenty Second Annual General Meeting of the members of Sun
Pharma Laboratories Limited will be held on Tuesday, September 25, 2018 at 3:30 p.m. at the
Registered Office of the Company at Sun House, Plot No. 201 B/1, Western Express Highway, Goregaon

(E), Mumbai — 400 063 at shorter notice to transact the following business:

ORDINARY BUSINESS:

1.

(a) To receive, consider and adopt the audited standalone financial statements of the Company for the
financial year ended March 31, 2018 and the reports of the Board of Directors and Auditors thereon.

(b) Toreceive, consider and adopt the audited consolidated financial statements of the Company for the
financial year ended March 31, 2018 and the reports of the Auditors thereon.

To confirm the payment made of interim dividend on Preference Shares during the financial year ended
March 31, 2018, as final dividend.

To confirm the payment made of interim dividend on Equity Shares and to declare a final dividend on
Equity Shares for the financial year ended March 31, 2018.

To appoint a Director in place of Mr. Sudhir V. Valia (DIN: 00005561), who retires by rotation and being
eligible, offers himself for reappointment.

SPECIAL BUSINESS:

5. Toconsider and, if thought fit, to pass, the following resolution as a SPECIAL RESOLUTION:

“RESOLVED THAT pursuant to the provisions of Section 149, 152 and other applicable provisions,
if any, of the Companies Act, 2013 (‘the Act’) read with Schedule IV of the Act and the Companies
(Appointment and Qualification of Directors) Rules, 2014 (including any statutory modification(s) or
re-enactment(s) thereof, for the time being in force), Mr. Naresh Chand Singhal (DIN: 00004916),
whose term of office as Independent Director was upto February 10, 2018, in respect of which he has
been further re-appointed as an Additional Independent Director with effect from February 11, 2018
by the Board of Directors and who holds office upto the conclusion of this 22° Annual General
Meeting, be and is hereby re-appointed as an Independent Director of the Company for a further term
of 5 (Five) years commencing from February 11, 2018 upto February 10, 2023, who shall not be liable
to retire by rotation.”

To consider and, if thought fit, to pass the following resolution as a SPECIAL RESOLUTION:

“RESOLVED THAT in accordance with the provisions of Sections 196, 197, 198 and 203 and other
applicable provisions, if any, of the Companies Act, 2013 (‘the Act’) read with Schedule V of the Act and
the Companies (Appointment and Remuneration of Managerial Personnel) Rules 2014 (including any
statutory modification(s) or re-enactment(s) thereof for the time being in force), relevant provisions of
Articles of Association of the Company and subject to such approval(s) as may be necessary under law, Mr.
Kalyanasundaram Subramanian (“Kal Sundaram”) (DIN: 00179072), Whole-time Director and Chief
Executive Officer (CEO) of the Company upon expiry of his present term of office on February 12, 2019, be
and is hereby re-appointed as Whole-time Director & CEO of the Company for a further period of 2 (two)
years commencing from February 13, 2019 to February 12, 2021 on such terms and conditions (including
the remuneration to be paid to him in the event of loss or inadequacy of profits in any financial year during
the aforesaid period) as set out in the terms of his appointment letter as placed before this meeting and as
stated below with liberty to the Board of Directors to alter, vary and modify the terms and conditions of the

2



said appointment and/or remuneration, in such manner as may be agreed to between the Board of Directors
and Mr. Kal Sundaram within and in accordance with the Act or such other applicable provisions or any
statutory modification(s) or re-enactment(s) thereof and, if necessary, subject to the approval of Central
Government as may be necessary and agreed to between the Board of Directors and as may be acceptable to
Mr. Kal Sundaram:

The main terms and conditions of Mr. Kal Sundaram’s appointment in addition to the terms and conditions
mentioned in the appointment letter shall be as under:

a. Subject to the control and supervision of the Board of Directors and subject to the provisions of the Act,
the Whole-time Director and CEO of the Company will carry out such duties and exercise such powers
as may be entrusted to him by the Board of Directors.

He is further authorized to do all such acts, deeds, things and matter as may be required to do, as the
Whole-time Director and CEO of the Company. Mr. Kal Sundaram shall perform such duties and
exercise such powers as are additionally entrusted to him by the Board.

b. The re-appointment of Mr. Kal Sundaram as the Whole-time Director and CEO of the Company would
be subject to the provisions of Section 152(6) of the Act, i.e. Mr. Kal Sundaram would be liable to retire
by rotation. The re-appointment as Whole-Time Director will be terminated by either party giving to
other three months’ notice in writing or upon Mr. Kal Sundaram ceasing to be a Director of the
Company.

RESOLVED FURTHER THAT the remuneration payable to Mr. Kalyanasundaram Sundaram shall
be determined by the Board of Directors based on the recommendations of the Nomination &
Remuneration Committee, from time to time within however, the maximum limit as set forth below::

i) Salary (including bonus and perquisites) not exceeding Rs. 75,00,000/- (Rupees Seventy Five Lakhs
only) per month. He will be entitled to furnished/non furnished accommodation or house rent
allowance, gas, electricity, medical reimbursement, leave travel concession for self and family,
Company’s maintained car, telephones and such other allowances, benefits and perquisites in
accordance with the Company’s rules, and/or any other allowance, benefits and perquisites as the
Board may decide from time to time, the monetary value of such perquisites to be determined in
accordance with the Income-tax Rules, 1962.

ii) Company’s contribution to provident fund and superannuation fund or annuity fund, gratuity
payment as per Company’s rules and encashment of leave at the end of his tenure shall not be
included in the computation of ceiling on remuneration and perquisites as aforesaid.

iil) Minimum Remuneration: In the event of loss or inadequacy of profits in any financial year during
the currency of tenure of Mr. Kal Sundaram as Whole-time Director & CEO, he shall be entitled to
receive a total remuneration including perquisites, etc. not exceeding the ceiling limits as approved by
the Board of Directors and the Members hereinabove, as minimum remuneration, subject to receipt of
such approvals as may be required, if any.

RESOLVED FURTHER THAT in the event of any statutory amendments, modifications or relaxation by
the Central Government to Schedule V to the Act, the Board of Directors be and is hereby authorized to vary
or increase the remuneration (including the minimum remuneration), i.e. the salary, perquisites, allowances,
etc. within such prescribed limit or ceiling and the aforesaid Appointment letter of Mr. Kal Sundaram be
suitably amended to give effect to such modification, relaxation or variation, subject to such approvals as may
be required under law.

RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorized to take
such steps as they may deem fit, expedient or desirable to give effect to this Resolution.”



7. To consider and, if thought fit, to pass the following resolution as a SPECIAL RESOLUTION

“RESOLVED THAT pursuant to the provisions of Section 42 and Section 71 of the Companies Act,
2013 (“the Act”) read with the Companies (Prospectus and Allotment of Securities) Rules, 2014 and
the Companies (Share Capital and Debentures) Rules, 2014 (including any statutory modification(s)
or re-enactment(s) thereof for the time being in force) and all other applicable provisions, if any, of
the Act, approval of the members be and is hereby accorded to the Board of Directors of the Company
to raise/borrow from time to time by way of issue of non-convertible securities including but not
limited to bonds and/or non-convertible debentures (NCDs) and / or money market instruments
(collectively referred to as instruments), in one or more tranches, on a private placement basis as may
be necessary, from such persons and on such terms and conditions as the Board of Directors of the
Company may from time to time, determine and consider proper, for a period of 1 (one) year from
the date hereof, on such terms and conditions including face value of the instrument to be raised/
issued, the price/ consideration for the issue, mode of payment, coupon rate, redemption period, if
any, utilization of the issue proceeds, premium / discount, tenor etc. and all matters connected
therewith or incidental thereto, as may be determined by the Board of Directors (or any other person
so authorized by the Board of Directors), based on the prevailing market conditions.

RESOLVED FURTHER THAT the aggregate amount to be raised through the issuance of the
aforesaid instruments in one or more tranches pursuant to the authority under this Resolution shall
not exceed the overall limit of Rs. 6,500 Crore (Rupees Six Thousand Five Hundred Crore only).

RESOLVED FURTHER THAT the Board of Directors of the Company, including any Committee
thereof or any other person so authorized by the Board of Directors, be and is hereby severally
authorised to do all such acts, deeds, matters and things and to execute all such agreements,
documents, instruments, applications etc. as may be required, with power to settle all questions,
difficulties or doubts that may arise in regard to the aforesaid Resolution as it may in its sole discretion
deem fit and to delegate all or any of its powers herein conferred to any of the Directors and/or
Officers of the Company / any other person(s) authorized by them, to give effect to this Resolution.”

8. To consider and, if thought fit, to pass the following resolution as a SPECIAL RESOLUTION

“RESOLVED THAT pursuant to the provisions of Section 14 and all other applicable provisions of
the Companies Act, 2013 (“the Act”) read with the Companies (Incorporation) Rules, 2014 (including
any statutory modification(s) or re-enactment thereof, for the time being in force), and subject to the
necessary approvals as may be necessary, the new set of Articles of Association, a copy of which is
placed before the meeting and duly initialed by the Chairman for the purpose of identification, be and
is hereby approved and adopted as the Articles of Association of the Company in place of and in
substitution of the existing Articles of Association of the Company with effect from the date of this
22" Annual General Meeting.

RESOLVED FURTHER THAT any of the Directors of the Company or the Company Secretary or
such other person as authorized by the Board, be and are hereby authorized severally to do all such
acts, deeds, matters and things and take all such steps as may be necessary, proper or expedient to
give effect to this resolution.”



9. To consider and, if thought fit, to pass, the following resolution as an ORDINARY
RESOLUTION:

“RESOLVED THAT pursuant to the provisions of Section 148 and other applicable provisions, if any,
of the Companies Act, 2013 read with the Companies (Audit and Auditors) Rules, 2014, (including any
statutory modification(s) or re-enactment(s) thereof, for the time being in force) the Members be and
hereby ratify the remuneration as set out in the Explanatory Statement annexed to this Notice payable
to M/s. Kailash Sankhlecha & Associates, Cost Accountants, Firm’s Registration No. 100221,
appointed as the Cost Auditors of the Company to conduct the audit of cost records maintained by
the Company for the financial year 2018-19.

RESOLVED FURTHER THAT the Board of Directors of the Company or any Committee thereof,
be and is hereby authorized to do all such acts, deeds and things, to execute all such documents,
instruments and writings as may be required to give effect to this resolution.”

By Order of the Board of Directors,
For Sun Pharma Laboratories Limited,

Place: Mumbai
Date: 10t September, 2018

Rachana Kokal
Company Secretary

Registered Office:

Sun House, Plot No. 201 B/1,

Western Express Highway, Goregaon (E),
Mumbai - 400063.

CIN: U25200MH1997PLC240268

Website: www.spll.co.

NOTES:

1y

2)

3)

4)

The Explanatory Statement pursuant to Section 102(1) of the Companies Act, 2013 relating to the
Special Business to be transacted at the 22 Annual General Meeting of the Company (the “Meeting”
or “AGM”) under Item Nos. 5to 9.

The relevant details as required under Clausel.2.5 of Secretarial Standard on General Meetings issued
by the Institute of Company Secretaries of India (SS-2), in respect of the persons seeking appointment
/ re-appointment as Director is given under the heading ‘“Profile of Directors” forming part of this
Notice.

A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED
TO APPOINT A PROXY TO ATTEND AND VOTE INSTEAD OF HIMSELF/HERSELF
AND SUCH PROXY NEED NOT BE A MEMBER OF THE COMPANY.

The proxy form duly completed must reach the Registered Office of the Company not later than
forty-eight hours before the scheduled time of the commencement of the meeting.

Relevant documents referred to in the accompanying Notice and the Explanatory Statement are
open for inspection by the members at the Registered Office of the Company on all working days
except Saturdays, between 11.00 a.m. IST and 1.00 p.m. IST up to the date of the Annual General
Meeting and at the venue of the Annual General Meeting during Meeting hours.
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5)

6)

7)

Members of the Company had approved the appointment of M/s. SRBC & Co LLP, Chartered
Accountants, Mumbai, as the Statutory Auditor of the Company at the 21%* Annual General Meeting
of the Company for a period of five years upto the conclusion of 26" Annual General Meeting of
the Company. This appointment was required to be ratified by members at every Annual General
Meeting in accordance with the Act, however, in accordance with the Companies Amendment Act,
2017, enforced on May 07, 2018 by Ministry of Corporate Affairs, the appointment of Statutory
Auditors is now not required to be ratified by the members at every Annual General Meeting.

Relevant documents referred to in the accompanying Notice and the Explanatory Statement are
open for inspection by the members at the Registered Office of the Company on all working days,
except Saturdays, between 11:00 a.m. IST and 1:00.p.m. IST upto the date of the Meeting and at
the venue of the Meeting during Meeting hours.

The Board of Directors at its Meeting held on May 24, 2018, recommended a Dividend of Rs. 95,000/-
(Rupees Ninety Five Thousand only) per equity share of Rs. 10/- (Rupees Ten only) each of the
Company for the year ended March 31, 2018 and the same if declared at the Meeting will be paid on or
before Friday, September 28, 2018 to the Company’s Equity Shareholders whose names stand on the
Register of Members on Tuesday, September 25, 2018 as Members of the Company after giving effect
to valid transfers in physical form lodged with the Company on or before Tuesday, 25" September,
2018.



EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT,
2013

As required under Section 102 of the Companies Act, 2013, the following Explanatory Statement sets
out material facts relating to the Special business as set out at Item Nos. 5 to 9 of the accompanying
Notice dated 10" September, 2018:

Item No. 5

Mr. Naresh Chand Singhal was appointed as an Additional Independent Director on February 11, 2016, in
terms of Section 161(1) of the Companies Act, 2013 (‘the Act’) and was subsequently appointed by the
members as an Independent Director at the 20" Annual General Meeting of the Company for a period of
two years upto 10" February, 2018 under Section 149 and Section 152 of the Act.

He was further re-appointed as an Additional Independent Director by the Board effective from February
11, 2018 at its meeting held on November 13, 2017 in terms of Section 161(1) of the Act, on
recommendation of Nomination and Remuneration Committee. Pursuant to the provisions of the aforesaid
Section of the Act, Mr. Naresh Chand Singhal holds office upto the conclusion of this 22°¢ Annual General
Meeting.

Further pursuant to Sections 149 (10) and 149(11) of the Act, an Independent director can hold office for
not more than two consecutive terms of upto five years each and shall be eligible for re-appointment by
way of passing special resolution by the Company.

Since Mr. Naresh Chand Singhal has completed one term of 2(Two) years, he is eligible for re-appointment
for one more term of upto 5(Five) Years. Accordingly, based on the performance evaluation of the
Independent Directors, the Nomination & Remuneration Committee and Board of Directors of the
Company at their meeting held on May 24, 2018, have approved and recommended the re-appointment of
Mr. Naresh Chand Singhal as an Independent Director for a second term of 5 years effective from February
11, 2018 upto February 10, 2023, for approval of the members by way of special resolution at this AGM.

As per the provisions of Sections 149, 152 and Schedule IV of the Act read with Companies (Appointment
and Qualification of Directors) Rules, 2014, Mr. Naresh Chand Singhal being Additional Independent
Director of the Company, the approval of the members is being sought for his re-appointment as an
Independent Director for a further term of 5 years and during this term he shall not be liable to retire by
rotation.

The Company has received declaration from Mr. Naresh Chand Singhal, stating that he meets the criteria
of Independence as prescribed under sub-section (6) of Section 149 of the Act. In the opinion of the Board,
he fulfils the conditions specified in the said Act and the rules made thereunder for re-appointment as an
Independent Director of the Company and that he is independent of the management.

The Company has also received notice pursuant to Section 160 of the Act from a member proposing the
candidature of Mr. Naresh Chand Singhal for his re-appointment as Independent Director of the Company.

Profile and other particulars of Mr. Naresh Chand Singhal as required under the Secretarial Standard on General
Meetings issued by the Institute of Company Secretaries of India, are provided under heading “PROFILE OF
DIRECTORS?” forming part of this Notice.

The Board of Directors recommend the Resolution as set out in item no. 5 of this Notice for approval of the
Members as Special Resolution.

None of the Directors or Key Managerial Personnel of the Company and their relatives, other than Mr.
Naresh Chand Singhal to whom this resolution relates, are in any way concerned or interested in the
Resolution as set out at Item no. 5 of this Notice.



Item no. 6

Mr. Kalyanasundaram Subramanian (“Mr. Kal Sundaram”), was appointed as the Whole-time Director and CEO
of the Company by way of Special Resolution passed by the members at the 215 Annual General Meeting of the
Company for a period of 2(two) years effective from February 13, 2017 and his present term of appointment is
upto February 12, 2019.

Mr. Kal Sundaram has been re-appointed as the Whole-time Director & CEO of the Company by the Board of
Directors on recommendation of the Nomination and Remuneration Committee of the Company, at their
respective meetings held on May 24, 2018, subject to approval of members, upon expiry of his present term, for
a further term of 2 (Two) years effective from February 13, 2019 upto February 12, 2021 on the terms and
conditions including remuneration as set out in the resolution at Item no. 6.

The main terms and conditions of re-appointment including remuneration of Mr. Kal Sundaram as set out at
resolution at Item no. 6 of this Notice are to be read with the general terms and conditions as stated in his
appointment letter which is available for inspection.

Mr. Kal Sundaram fulfills all the conditions given under section 196(3) and Schedule V to the Companies Act,
2013 (‘the Act’) for being eligible for his re-appointment. He is not disqualified in terms of section 164 of the
Act, from being appointed as Director.

The copy of the appointment letter of Mr. Kal Sundaram is available for inspection by any member of the
Company at the Registered Office of the Company on all working days except Saturdays between 11.00 a.m. to
1.00 p.m. up to the date of this Annual General Meeting and at the venue of this Annual General Meeting during
Meeting hours.

Profile and other particulars of Mr. Kal Sundaram as required under the Secretarial Standard on General
Meetings issued by the Institute of Company Secretaries of India, are provided under heading “PROFILE OF
DIRECTORS?” forming part of this Notice.

Mr. Kal Sundaram is having rich experience in the pharmaceutical industry as detailed in the profile and has
successfully contributed towards the growth of the Company.

The members’ approval is being sought for re-appointment and remuneration of Mr. Kal Sundaram as a Whole-
time Director and CEO of the Company for a period of 2(Two) years effective from February 13, 2019 to
February 12,2021 on the terms and conditions including remuneration as set out in the resolution No. 6 in terms
of applicable provisions of the Act and rules made thereunder.

Further the members may note that, Mr. Kal Sundaram is also the Whole-time Director of Sun Pharmaceutical
Industries Limited (SPIL), Holding Company, without any remuneration. The Board of Directors of SPIL at its
Board meeting held on February 14, 2017 has re-appointed Mr. Kal Sundaram as the Whole-time Director for a
further period of 2 (Two) years effective from February 14, 2019 to February 13, 2021 without any remuneration
subject to approval of the members of SPIL at the ensuing Annual General Meeting of SPIL.

Section 196 and Section 197 of the Act states that the terms and conditions of appointment and remuneration
payable of Whole-time Director is required to be approved by the members by way of Ordinary resolution.
However since the resolution also provides for payment of the said limit of remuneration as Minimum
remuneration in case of loss or inadequacy of profits, the Board recommends the Resolution set out at item no.
6 of this Notice for approval of the Members as Special Resolution as per requirement of Schedule V of the Act.

None of the Directors, Key Managerial Personnel of the Company or their relatives, except Mr. Kal Sundaram
to whom this resolution relates, are in anyway concerned or interested in the resolution as set out at item no.6 of
this Notice.



Item No. 7

The Company may need more funds for expanding its business and/or for general corporate purposes from
time to time, it is thought prudent for the Company to have enabling approvals to raise full or a part of the
funding requirements for the said purposes.

Pursuant to Section 42 of the Act, read with Rule 14 of the Companies (Prospectus and Allotment of
Securities) Rules, 2014, the Company is required to obtain approval of its members by way of a special
resolution, before making any offer or invitation to subscribe securities to be issued on a private placement
basis. The said approval shall be the basis for the Board to determine the terms and conditions of any
issuance of bonds and/or NCDs and / or money market instruments by the Company for a period of 1 year
from the date on which the members have provided the approval by way of the special resolution.

Accordingly, the members at the previous 21 Annual General Meeting held on September 25, 2017, had
approved the issue of NCDs and / or money market instruments in one or more tranches, on private
placement basis as may be necessary, upto Rs. 6500 Crore (Rupees Six Thousand Five Hundred Crore
only). However, the validity of resolution is only for a year. Therefore, consent of the shareholders is once
again being sought for passing the special resolution as set out in Item no. 7 of this Notice.

The Company had raised by allotment on Private Placement Basis, 10,000 (Ten Thousand) Rated Unsecured,
Listed Redeemable, Non-Convertible Debentures of Face Value of Rs. 10,00,000/- (Rupees Ten Lakhs Only)
each for cash at par aggregating upto Rs. 10,00,00,00,000/- (Rupees One Thousand Crore), under two series
with Series 1 Debentures comprising of 5,000 Debentures and Series 2 Debentures Comprising of 5,000
Debentures issued in December 2015. During the financial year 2017-18, 5,000 Debentures of Face Value of
Rs. 10,00,000/- (Rupees Ten Lakhs Only) each of Series 1 aggregating upto Rs. 500,00,00,000/- (Rupees Five
Hundred Crores Only) have been redeemed on due date. The remaining 5000 Debentures of Face Value of
Rs. 10,00,000/- (Rupees Ten Lakhs Only) each of Series 2 will be due for redemption on March 22, 2019.

The proposed Special Resolution is intended to give authority to the Board of Directors for the issue of
such securities as may be required from time to time in terms of the Resolution.

The Board recommends the passing of the Resolution set out in Item No. 7 of this Notice as a Special
Resolution.

None of the Directors or Key Managerial Personnel or their relatives of the Company are in anyway
concerned or interested in this Resolution.

Item No. 8

The Articles of Association of the Company as currently in force was first adopted when the Company was
incorporated under the Companies Act, 1956 and further amendments were adopted from time to time, over
the past several years.

In view of the substantive changes effected in corporate laws consequent to the notification of the Companies
Act, 2013 (including amendments thereto), it is proposed to adopt new set of Articles of Association to align
it with the provisions of the Companies Act, 2013 (including amendments thereto) including the Rules
framed thereunder.

The new set of Articles of Association of the Company as proposed to be adopted along with the existing
Articles of Association of the Company are available for inspection by the members at the Registered Office
of the Company on all working days, except Saturdays, between 11.00 a.m. and 1.00 p.m. upto the date of
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the Meeting and at the Meeting.
The Board recommends the passing of the Resolution in Item No. 8 of this Notice as a Special Resolution.

None of the Directors or Key Managerial Personnel or their relatives of the Company are in anyway
concerned or interested in this Resolution.

Item No. 9

M/s. Kailash Sankhlecha & Associates, Cost Accountants, has been appointed as the Cost Auditors by the Board
of Directors of the Company on recommendation of the Audit Committee for conducting audit of cost records of
the Company for the financial year ending 3 1% March, 2019 at a remuneration of Rs. 6,75,000 (Rupees Six Lakhs
and Seventy Five Thousand Only) excluding reimbursement of out of pocket expenses and applicable taxes.

In terms of provisions of Section 148 (3) of the Companies Act, 2013 read with Companies (Audit and Auditors)
Rules, 2014, members’ ratification is required for remuneration payable to the Cost Auditor.

Therefore, consent of the members of the Company is sought for passing of an Ordinary Resolution as set out at
Item No. 9 for ratification of the remuneration payable to the Cost Auditors for the financial year ending 31%
March, 2019.

The Board recommends the Resolution as set out at item no. 9 of the Notice for approval of the Members as
Ordinary Resolution.

None of the Directors or Key Managerial Personnel or their relatives are in anyway concerned or interested in the
above resolution.

Place: Mumbai By Order of the Board of Directors,
Date: 10™ September, 2018 For Sun Pharma Laboratories Limited,
Registered Office:

Sun House, Plot No. 201 B/1, Western Express

Highway, Goregaon (E), Mumbai — 400063 Rachana Kokal
CIN: U25200MH1997PLC240268 Company Secretary

Website: www.spll.co.

10



As required under Secretarial Standard - 2, the particulars of Mr. Sudhir V Valia, Mr. Naresh Chand Singhal and Mr. Kalyanasundaram

PROFILE OF DIRECTORS

Subramanian who are proposed to be re-appointed at this 22" Annual General Meeting, are given below:

The details of Board and Committee Meetings attended by these Directors during the year 2017-18 are stated in the Board’s Report which

forms part of the Annual Report.

The details of remuneration, wherever applicable, are provided in the respective resolution(s) and in the respective Explanatory Statement(s).

Particulars Mr. Sudhir V Valia
Age 61 years
Brief resume of the Director

including nature of expertise in
specific functional areas

Mr. Sudhir V. Valia holds a Bachelor’s degree in Commerce from University of Mumbai
and is also a qualified Chartered Accountant with more than three decades of taxation and
finance experience. He has been the Director of the Company since 2012 and is also on the
Board of Sun Pharmaceutical Industries Limited, Taro Pharmaceutical Industries Ltd and
Sun Pharma Advanced Research Company Limited.

Mr. Valia has won several awards including CNBC TV 18’s CFO of the Year in the
Pharmaceutical and Healthcare Sectors for two consecutive years - 2011 and 2012, as well
as in the year 2009. He is actively involved in the field of social activities and he was
awarded the Adivasi Sevak Puraskar (2008 -2009) by the Government of Maharashtra for
his contribution towards the welfare of tribals, particularly in the field of education in his
capacity as visionary and Director of Shantilal Shanghvi Foundation. He is also a Director
of Krishna Vrundavan Pratishthan.

Date of First appointment on the
Board

30™ October, 2012

Directorship held in other companies
(excluding foreign companies &
section 8 companies)

Sun Pharmaceutical Industries Limited

Sun Pharma Advanced Research Company Limited
Aditya Clean Power Ventures Private Limited

Sun Petrochemicals Private Limited

Suraksha Asset Reconstruction Private Limited
Aditya Thermal Energy Private Limited

Faststrack Housing Finance Private Limited

Alfa Infraprop Private Limited

O X N kWD

Universal Enterprises Private Limited
ITI Mutual Fund Trustee Private Limited

ITI Reinsurance Limited

[
—_ O

Membership / Chairmanships of
Committees of other  public
Companies

—
—
~

Sun Pharma Advanced Research Company Limited:
Chairman of Corporate Social Responsibility Committee
Chairman of Fund Management Committee
Member of Stakeholders Relationship Committee
Member of Audit Committee
Member of Securities Allotment Committee
Member of Stakeholders Relationship Committee

(2) Sun Pharmaceutical Industries Limited:
Chairman of Committee of Directors (Allotment)
Member of Risk Management Committee
Member of Corporate Social Responsibility Committee
Member of Stakeholders Relationship Committee

Inter-se between

Directors

Relationship

NIL

No. of Shares held in the Company
(singly or jointly as first holder) as on
31* March, 2018

1 share held for and on behalf of Sun Pharmaceutical Industries Limited as its nominee
and jointly held with Sun Pharmaceutical Industries Limited

Particulars Mr. Naresh Chand Singhal
Age 81 years
Brief resume of the Director

including nature of expertise in

He wasDirector of ICICI Ltd. and founder, Vice- Chairman & Managing Director of The
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Particulars

Mr. Naresh Chand Singhal

Age

81 years

specific functional areas

Shipping Credit & Investment Corporation of India Limited, SCICI, established for the
development of shipping industry. He also worked as a banking expert Consultant and
Management Specialist with the Asian Development Bank in Philippines, South Korea,
Pakistan and Uzbekistan, and World Bank project in Afghanistan. Currently, he is a non-
executive Director of banking, finance, mutual fund, power generation, manufacturing and
shipping companies. He holds postgraduate qualifications in Economics, Statistics and
Administration, and was awarded the United Nations Development Programme Fellowship
for advanced studies in the field of project formulation and evaluation.

Date of First appointment on the
Board

11" February, 2016

Directorship held in other companies
(excluding foreign companies &
section 8 companies)

Aditya Birla Sun Life Asset Management Company Limited
Tolani Shipping Company Limited

Capital First Limited

Dhanvikas Fiscal Services Private Limited

Membership / Chairmanships of

Chairman — Audit Committee of Tolani Shipping Company Limited

Dl Eal o A

Committees of other  public . L. . . o s
Compani Chairman — Nomination and Remuneration Committee of Tolani Shipping Company
panies S
Limited

3. Chairman — Nomination and Remuneration Committee of Capital First Limited

4.  Member — Audit Committee of Capital First Limited
Inter-se Relationship between | NIL
Directors
No. of Shares held in the Company | NIL

(singly or jointly as first holder) as on
31* March, 2018

Particulars Mr. Kalyanasundaram Subramanian (Kal Sundaram)
Age 64 years
Brief resume of the Director | Mr. Kal Sundaram joined Sun Pharmaceutical Industries Limited (SPIL) in January 2010

including nature of expertise in
specific functional areas

after 22 years with GSK in various parts of the world.

Mr. Kal Sundaram is a Chemistry graduate and a Chartered Accountant from India with 37
years of experience of which some 30 years in the pharmaceutical industry.

Mr. Kal Sundaram’s career in Pharma industry began when he joined Burroughs Wellcome
inNew Zealand as Commercial Advisor in 1988. His long and varied career with Burroughs
Wellcome in New Zealand which was acquired by Glaxo to become GlaxoWellcome and
finally GlaxoSmithKline, includes assignments as Vice President, head of Classic Brands
business of Emerging Markets; Area Director South Asia & Managing Director, GSK India;
Managing Director — GlaxoWellcome, Singapore (Singapore, Indochina & Myanmar).
Commercial Director - Burroughs Wellcome, New Zealand.

In 2010, Mr. Kal Sundaram joined SPIL as the Chief Executive officer to manage India and
Emerging Markets (EM) and was a Board member of SPIL. Mr. Kal Sundaram spearheaded
opening of SPIL operations in few important markets such as Japan, MENA.

In 2012, Mr. Kal Sundaram moved to USA to assume responsibility for Taro operations in
North America.

In Jan 2017, Mr. Kal Sundaram moved back to India to manage EM regions and India of
SPIL and Sun Pharma Laboratories Limited. He has also been appointed as Whole-Time
Director of SPIL without remuneration w.e.f 14" February, 2017.

Date of First appointment on the
Board

13" February, 2017

Directorship held in other companies
(excluding foreign companies &
section 8 companies)

Sun Pharmaceutical Industries Limited

Membership / Chairmanships of

NIL
Committees of other  public
Companies
Inter-se Relationship between | NIL
Directors
No. of Shares held in the Company | NIL

(singly or jointly as first holder) as on
31 March, 2018
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ROUTE MAP to 22" Annual General Meeting Venue
Sun House, Plot No. 201 B/1, Western Express Highway, Goregaon (E), Mumbai — 400 063

Prominent Landmark — Beside Raheja Titanium
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SUN PHARMA LABORATORIES LTD.
Registered Office: Sun House, Plot No. 201 B/1, Western Express Highway, Goregaon-East,

Mumbai - 400 063, India..Tel Nos: 02243244324 ‘-;[ , ‘\T
CIN: U25200MH1997PLC240268 Website: www.spll.co F’H '\I—?t-'l A
ATTENDANCE SLIP

TWENTY SECOND ANNUAL GENERAL MEETING OF THE COMPANY AT3:30 ON TUESDAY 25™ SEPTEMBER, 2018 AT
SUN HOUSE, PLOT NO. 201 B/1, WESTERN EXPRESS HIGHWAY, GOREGAON-EAST, MUMBALI - 400 063, INDIA

Sr. No.

Folio/D.P. & Client I.D. No.
Name

Address

Joint Holder (s)

I /We hereby record my/our presence at the TWENTY SECOND ANNUAL GENERAL MEETING of the Company at 3:30 p.m. on Tuesday, 25"
September, 2018 at Sun House, Plot No. 201 B/1, Western Express Highway, Goregaon-East, Mumbai - 400 063.

Signature of the Attending Member: Signature of Proxy:

NOTES:
(1) Shareholder/ Proxy holder wishing to attend the meeting must bring the Attendance Slip to the meeting and hand over at the entrance duly signed.
(2) Shareholder/ Proxy holder desiring to attend the meeting should bring his/her copy of the Notice for reference at the meeting.

SUN PHARMA LABORATORIES LTD.
Registered Office: Sun House, Plot No. 201 B/1, Western Express Highway, Goregaon-East,

Mumbai - 400 063, India..Tel Nos: 02243244324 =
CIN: U25200MH1997PLC240268 Website: www.spll.co Q[ | \.r
PROXY FORM PHARMA

[Pursuant to section 105(6) of the Companies Act, 2013 and rule 19(3) of the Companies (Management and
Administration) Rules, 2014/
[Form MGT-11]

Name of the member(s)

Registered address

No. of Shares held

Folio No/ DP Id & Client Id

Joint Holder (s)
E-mail Id
I/We, being the member (s) of shares of Sun Pharma Laboratories Limited, hereby appoint:
LNAME: ..ot AdAress:......ccoviiiiiii
E-mail Id:...........c.ooeinn. .. Signature: or failing him / her

2.Name:.. ....Address.. ..

E-mail Id: v SINATULE: ..euiitiiiiii e or failing him / her
3.Name:..... ...Address .

E-mail Id: ..o SIGNALUTE: ..ouiviiit i

as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the TWENTY SECOND ANNUAL GENERAL MEETING of the
Company to be held on Tuesday, September 25,2018 at 03:30 P.M. at Sun House, Plot No. 201 B/1, Western Express Highway, Goregaon-East,
Mumbai - 400 063.

Affix
Signature of Shareholder: ............c.ocoviiiiiiiiiiiii Signed this.............. dayof ......coeeninninn. 2018 Revenue
Stamp of
Signature of Proxy holder(s): ............ccoeeiiiiiiiiiiinininin Re1/-

Note: This form of proxy in order to be effective should be duly completed and deposited at the Registered Office of the Company at Sun House,
Plot No. 201 B/1, Western Express Highway, Goregaon-East, Mumbai - 400 063 not less than FORTY EIGHT HOURS before commencement
of the Meeting.
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BOARD’S REPORT

To,
The Members of,
SUN PHARMA LABORATORIES LIMITED,

Your Directors present the Twenty-Second Annual Report and the Company’s Audited Financial Statements
for the financial year ended March 31, 2018.

FINANCIAL RESULTS
(Rs. in Million)

Particulars Standalone Consolidation
2017-18 2016-17 2017-18 2016-17

Total — Revenue 52,112.7 53,228.9 53,308.8 | 53,228.9
Profit Before Tax 11,582.4 9,691.0 11,521.1 9,677.7
Tax Expense:

-Current Tax 2,510.0 2,100.0 2,510.0 2,100.0

-Deferred Tax Charge / Credit 310.2 6.7 310.2 6.7
Profit after tax 8,762.2 7,584.3 - -
z;:ggi:tf;:r Tax before Share in profit / (loss) of ) ) 8.700.9 | 7.571.00
Share of Profit of Associates - - 132.7 2.5
Total Other Comprehensive Income 78.1 (107.0) 66.6 (107.1)
Total Comprehensive Income 8,840.3 7,477.3 - -

Total Comprehensive Income for the period
attributable to:

-Owners of the Company - - 8,900.2 7,466.4
Opening balance in Retained Earnings 9,678.4 5,698.1 9,660.7 5,691.2
Add: Amount available for appropriation 8,846.5 7,477.3 8,906.4 7,466.5
Less: Appropriations
Dividend on Equity Shares (7,875.0) (2,000.0) (7,875.0) | (2,000.0)
Dividend on Preference Shares (80.0) (40.0) (80.0) (40.0)
Corporate Dividend tax (1,619.4) (415.3) (1,619.4) (415.3)
Transfer to various Reserves:

-Debenture redemption Reserve 833.4 (1,041.7) 833.4 | (1,041.7)
Closing balance in Retained Earnings 9,783.9 9,678.4 9,826.1 9,660.7

STATE OF COMPANY’S AFFAIRS

During the current year of operation, the Company on Standalone basis has registered a decrease in the revenue
from Rs. 53,228.9 to Rs. 52,112.7 Million due to impact in the overall growth of the domestic market by the
temporary disruption in the trade channel due to implementation of the Goods and Service Tax during the year,
however, the profit before tax has increased from Rs. 9,691 Million to Rs. 11, 582.4 Million majorly due to
reduction in operating cost and change in regulatory environment. Consequently, the Company has registered
profit after tax of Rs. 8,762.2 Million. The contribution of subsidiaries and associates in consolidation is minor
as reflected in the Financial Results.
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DIVIDEND

During the financial year 2017-18, the Board of Directors at their meeting held on September 25, 2017

declared dividend as follows:

6)] an interim dividend of Rs. 10/- (Rupees Ten Only) per preference share of Rs. 100/- (Rupees Hundred
Only) each on 40,00,000 (Forty Lakh) preference shares and;

(i1) interim dividend of Rs. 1,17,500/- (Rupees One Lakh Seventeen Thousand Five Hundred Only) per
equity share of Rs.10/- (Rupees Hundred Only) each on 50,000 (Fifty Thousand) equity shares,

which were paid to the Preference and Equity shareholders respectively, on September 27, 2017.

The Board recommends that the interim dividend paid as aforesaid on preference shares be treated as the final
dividend for the financial year ended March 31, 2018.

Further the Board has recommended final dividend of Rs. 95,000/- (Rupees Ninety Five Thousand only)
per equity share of Rs. 10/- (Rupees Ten only) each on 50,000 (Fifty Thousand) equity shares for the financial
year ended March 31, 2018, subject to approval of members at the ensuing Annual General Meeting.

REDEMPTION OF DEBENTURES

During the year under review 5,000 Non-convertible Debentures of Face Value of Rs. 10,00,000/- (Rupees
Ten Lakhs Only) each of Series 1 aggregating upto Rs. 500,00,00,000/- (Rupees Five Hundred Crores Only)
have been fully redeemed alongwith Interest thereon in the month of December, 2017.

TRANSFER TO RESERVES
During the year under review, the Company has not transferred any amount to the reserves of the Company.
DEBENTURE REDEMPTION RESERVES

The Company has transferred an amount of Rs. 833.4 Million from Debenture Redemption Reserve
Account to Profit & Loss Account.

DIRECTORS & KEY MANAGERIAL PERSONNEL

Mr. Sudhir Valia, Director of the Company retires by rotation and being eligible offers himself for re-
appointment at the ensuing 22" Annual General Meeting of the Company.

The present term of appointment of Mr. Kalyanasundaram Subramanian as Whole-time Director & Chief
Executive Officer (CEO) of the Company is upto February 12, 2019. He has made significant contribution to
overall growth to the Company’s business. Your Directors recommend the re-appointment of Mr.
Kalyanasundaram Subramanian for a further period of 2 (Two) years from February 13, 2019 upto February
12, 2021, at remuneration as proposed for approval of the members at this ensuing 22"¢ Annual General
Meeting of the Company.

Mr. Naresh Chand Singhal was appointed as an Independent Director for a term of 2 (Two) years at the 20™
Annual General Meeting of the Company whose term of office was upto 10" February, 2018. Subsequently
he was re-appointed as an Additional Independent Director at the Board meeting held on 13" November,
2017 to hold office upto the ensuing 22" Annual General Meeting. Based on the performance evaluation
of the Independent Directors, the Nomination & Remuneration Committee and Board of Directors of the
Company at their respective meetings held on May 24, 2018, have approved and recommended re-
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appointment of Mr. Naresh Chand Singhal as Independent Director for a second term of 5 years
commencing from February 11, 2018 upto February 10, 2023 for approval of the members at this ensuing
2274 Annual General Meeting by way of special resolution..

Appropriate resolutions for the appointment/ re-appointment of the Directors are being placed for your
approval at the ensuing 22" Annual General Meeting. Your Directors recommend the appointment/ re-
appointment of the aforesaid Directors by the Members at the ensuing Annual General Meeting.

As informed in the previous year’s Board’s report, Mr. C.S. Muralidharan has been appointed as Chief
Financial Officer w.e.f. June 19, 2017 and Mr. Uday Baldota had resigned as Chief Financial Officer w.e.f.
June 19, 2017 to assume office as Chief Executive Officer of Taro Pharmaceutical Industries Limited, a
subsidiary of the Holding Company, Sun Pharmaceutical Industries Limited.

Further, Mr. C.S. Muralidharan has also been appointed as the Chief Financial Officer of the Holding Company,
Sun Pharmaceutical Industries Limited w.e.f. June 19, 2017.

DECLARATION BY INDEPENDENT DIRECTORS

The Company has received declarations from all the Independent Directors of the Company confirming
that they meet with the criteria of independence as prescribed under sub-section (6) of Section 149 of
the Companies Act, 2013 (“the Act”).

DIRECTORS’ RESPONSIBILITY STATEMENT

Pursuant to the requirements under Section 134(5) read with Section 134(3)(c) of the Act with respect
to the Directors’ Responsibility Statement, it is hereby confirmed that:

a) in the preparation of the annual accounts for the financial year ended March 31, 2018, the applicable
accounting standards have been followed and there are no material departures from the same;

b) the Directors have selected such accounting policies and applied them consistently and made
judgments and estimates that are reasonable and prudent so as to give a true and fair view of the state
of affairs of the Company as at March 31, 2018 and of the profit of the Company for the year ended on
that date;

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

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

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

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

NUMBER OF MEETINGS OF THE BOARD

The Board of Directors of the Company met 5 (Five) times during the year under review on May 25, 2017,
August 10, 2017, September 25, 2017, November 13, 2017 and February 13, 2018. The meeting held on
May 25, 2017 was partly adjourned for one agenda item to the next day on May 26, 2017.

The intervening gap between the Meetings was within the period prescribed under the Act.

Attendance of each Director at the Board meetings is given below:
17



Name of the Director Number of Board meetings held Number of Board

during the tenure of respective meetings attended
Director

Mr. Kalyanasundaram Subramanian 5 4

Mr. Sudhir Valia 5 3

Mr. Sailesh Desai 5 5

Mr. S. Mohanchand Dadha 5 4

Ms. Rekha Sethi 5 5

Mr. Naresh Chand Singhal 5 5

The adjourned Board meeting held on May 26, 2018 was attended by Mr. Sudhir V Valia, Mr. Sailesh T Desai

and Ms. Rekha Sethi.

NOMINATION & REMUNERATION COMMITTEE

The Nomination & Remuneration Committee of the Company comprises of four Directors viz. Mr. S
Mohanchand Dadha, Mr. Sailesh Desai, Ms. Rekha Sethi and Mr. Naresh Chand Singhal. Mr. Naresh Chand
Singhal has been appointed as a member with effect from 24" May, 2018. Ms. Rachana Kokal, Company

Secretary of the Company is the Secretary of the Committee.

The Nomination & Remuneration Committee met four times (4) during the previous financial year on May
25,2017, August 10, 2017, November 13, 2017 and February 13, 2018. The attendance of each Member

of the Committee is given below:

Name of the Director Chairman / Member| Number of meetings| Number of
held during thetenure| Committee meetings
of the respective|l attended

members
Mr. S. Mohanchand Dadha Chairman 4 3
Mr. Sailesh Desai Member 4 4
Ms. Rekha Sethi Member 4 4

POLICY ON DIRECTORS’ APPOINTMENT AND REMUNERATION

For the purpose of selection of any Director, the Nomination & Remuneration Committee (NRC)
identifies persons of integrity who possess relevant expertise, experience and leadership qualities
required for the position. The Committee also ensures that the incumbent fulfills such criteria with
regard qualifications, positive attributes, independence, age and other criteria as laid down under the
Act or other applicable laws.

The Nomination and Remuneration Committee has adopted the criteria as provided in the Guidance
Note on Board Evaluation by Securities and Exchange Board of India vide its notification no.
SEBI/HO/CFD/CMD/CIR/P2017/004 dated January 5, 2017 for evaluation of the Individual
Directors including Independent Directors. The said criteria provides certain parameters such as
knowledge, competency, fulfillment of functions, availability and attendance, initiative, integrity,
contribution, independence and independent views and judgment.

The Board has on the recommendation of the Nomination & Remuneration Committee framed a
policy for remuneration of Directors & Senior Management which is available on the website of the
Company www.spll.co and may be accessed through the web link:
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http://www.sunpharma.com/spll/policies

The Key highlights of the Remuneration Policy of the Company are as follows:

A. Guiding Principles for remuneration: The Company shall remunerate all its personnel

reasonably and sufficiently as per industry benchmarks and standards. The remuneration shall
be commensurate to retain and motivate the human resources of the Company. The
compensation package will, inter alia, take into account the experience of the personnel, the
knowledge & skill required including complexity of his job, work duration and risks
associated with the work, and attitude of the worker like, positive outlook, team work, loyalty
etc.

B. Components of Remuneration: The following will be the various remuneration components

which may be paid to the personnel of the Company based on the designation and class of the
personnel.

a.

€.

Fixed compensation: The fixed salaries of the Company’s personnel shall be competitive
and based on the individual personnel’s responsibilities and performance.

Variable compensation: The personnel of the Company may be paid remuneration by way
of variable salaries based on their performance evaluation. Such variable salaries should be
based on the performance of the individual against his short and long term performance
objectives and the performance of the Company.

Share based payments: The Board may, on the recommendation of the NRC, issue to
certain class of personnel a share and share price related incentive program.

Non-monetary benefits: Senior management personnel of the Company may, on a case to
case basis, be awarded customary non-monetary benefits such as discounted salary
advance / credit facility, rent free accommodation, Company cars with or without
chauffer’s, share and share price related incentive, reimbursement of electrify and
telephone billsetc.

Gratuity/group insurance: Personnel may also be awarded to group insurance and other key
man insurance protection. Further as required by the law necessary gratuity shall be paid
to the personnel.

Commission: The directors may be paid commission if approved by the shareholders. The
shareholders may authorise the Board to declare commission to be paid to any director of
the Board.

C. Entitlement: The authority to determine the entitlement to various components as aforesaid
for each class and designation of personnel shall be as follows:

Designation/Class To be determined by

Director Members on recommendation of NRC and the Board.
Key Managerial Personnel other than Human Resources Head

Directors

Other employees Human Resources Head
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EVALUATION OF PERFORMANCE OF THE BOARD, ITS COMMITTEES AND
INDIVIDUAL DIRECTORS

During the year, the evaluation of the annual performance of individual directors including
Independent Directors, Board and Committees of the Board was carried out under the provisions of
the Act, relevant Rules and the circular issued by SEBI dated January 5, 2017 with respect to Guidance
Note on Board Evaluation. The Nomination and Remuneration Committee had approved the criteria
for the performance evaluation of the Board, its committees and individual directors based on SEBI
Guidance Note on Board evaluation.

The Chairman of the Board Meeting at which the matter was discussed and the Chairman of Audit
and Nomination and Remuneration Committee Meeting, i.e. Mr. S. Mohanchand Dadha interacted
with each Director individually, for evaluation of performance of the individual directors.

The evaluation for the performance of the Board as a whole and of the Committees was conducted by
way of questionnaires.

In a separate meeting of Independent Directors, performance of Non Independent Directors and
performance of the Board as a whole was evaluated.

The performance of the Board was evaluated by the Board after seeking inputs from all the Directors
on the basis of various criteria such as structure and diversity of the Board, competency of Director,
experience of Director, strategy and performance evaluation, secretarial support, evaluation of risk,
evaluation of performance of the management and feedback, independence of the management from
the Board etc.

The performance of the Committees was evaluated by the Board after seeking inputs from the
Committee members on the basis of criteria such as mandate and composition, effectiveness of the
committee, structure of the committee and meetings, independence of the committee from the Board
and contribution to decisions of the Board. The Nomination and Remuneration Committee reviewed
the performance of the individual Directors on the basis of the criteria such as qualification,
experience, knowledge and competency, fulfillment of functions, availability and attendance,
initiative, integrity, contribution and commitment. etc and the Independent Directors were additionally
evaluated on the basis of independence, independent views and judgement etc.

HUMAN RESOURCES

Your Company recognizes that employees are the most valuable resource and endeavors to enable its
employees to meet business requirements while meeting their career aspirations. The Human Resource
agenda continues to support the business in achieving sustainable and responsible growth by building
the right capabilities in the organization. It continues to focus on progressive employee relations
policies and building a high-performance culture with a growth mind-set where employees are
engaged, productive and efficient. The Company has a dedicated human capital of around 7000
employees at various locations across our Registered Office, active Manufacturing locations,
dedicated Sales Professionals across various geographies. Your Directors would also like to take this
opportunity to express their appreciation for the hard work and commitment of the employees of the
Company and look forward to their continued contribution.

Information as per Section 197 (12) of the Act read with Rule 5(1) of the Companies (Appointment
and Remuneration of Managerial Personnel) Rules, 2014 is provided in “Annexure A” to this report.
Further, the information pertaining to 5(2) & 5(3) of the Companies (Appointment and Remuneration
of Managerial Personnel) Rules, 2014, pertaining to the names and other particulars of employees is
available for inspection at the Registered office of the Company during business hours and pursuant
to the proviso to Section 136 (1) of the Act, the report and the accounts are being sent to the members
excluding this. Any shareholder interested in obtaining a copy of the same may write to the Company
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Secretary at Registered office address of the Company.
WHISTLE BLOWER POLICY/ VIGIL MECHANISM

To create enduring value for all stakeholders and ensure the highest level of honesty, integrity and
ethical behaviour in all its operations, the Company has adopted the ‘Global Whistle Blower Policy’
of Sun Pharmaceutical Industries Limited (SPIL) applicable to the Company in addition to the existing
‘Global Code of Conduct’ that governs the actions of its employees of SPIL, since it is a wholly owned
subsidiary of SPIL. This Whistleblower Policy aspires to encourage all employees to report suspected
or actual occurrence(s) of illegal, unethical or inappropriate events (behavior or practices) that affect
Company’s interest / image. The same is available on the website of the Company i.e.
http://www.sunpharma.com/spll/policies.

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

The Company strongly believes in providing a safe and harassment free workplace for each and every
individual working for the Company through various interventions and practices. It is the continuous
endeavor of the Management of the Company to create and provide an environment to all its
employees that is free from discrimination and harassment including sexual harassment. SPIL has
adopted a policy on prevention, prohibition and redressal of sexual harassment at work place in line
with the provisions of the Sexual harassment of Women at Workplace (Prevention, Prohibition and
Redressal) Act, 2013 and the Rules made thereunder for the prevention and redressal of complaints of
sexual harassment at workplace which is applicable to its subsidiaries and consequently applicable to
the Company. The Company arranged various interactive awareness workshops in this regard for the
employees at the manufacturing sites & Registered Office during the year under review. The Company has
submitted the Annual returns to the local authorities under the above mentioned act. During the financial
year ended 31% March 2018, no complaints pertaining to sexual harassment was received by the
Company.

AUDIT COMMITTEE COMPOSITION

The Audit Committee of the Company comprises of four Directors viz. Mr. S. Mohanchand Dadha,
Mr. Sudhir V. Valia, Ms. Rekha Sethi and Mr. Naresh Chand Singhal. The constitution of Audit
Committee meets with the requirements as laid down under Section 177 of the Act. Ms. Rachana Kokal,
Company Secretary of the Company is the Secretary of Audit Committee.

The Audit Committee met four (4) times during the previous financial year on May 25, 2017, August
10, 2017, November 13, 2017 and February 13, 2018. The attendance of each Member of the
Committee is given below:

Name of the Director Chairman / Number of meetings)| Number of
Member held during the tenure] Committee

of the respectivel meetings
members attended

Mr. S. Mohanchand Dadha Chairman 4 3

Mr. Sudhir V. Valia Member 4 2

Ms. Rekha Sethi Member 4 4

Mr. Naresh Chand Singhal Member 4 4
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EXTRACT OF ANNUAL RETURN

The extract of Annual Return as provided under sub-section (3) of Section 92 of the Companies Act,
2013 ('the Act') as prescribed in form MGT-9 is enclosed as “Annexure B” to this report.

AUDITORS

STATUTORY AUDITORS

S R B C & Co LLP, Chartered Accountants, (Firm Registration No. 324982E/E300003), were appointed
as the Statutory Auditors of the Company for a period of 5(Five) years at the 21st Annual General Meeting
of the Company to hold office till 26th Annual General Meeting of the Company.

The Auditors’ Report for the financial year ended March 31, 2018, has been issued with an unmodified
opinion, by the Statutory Auditors.

SECRETARIAL AUDITORS

Pursuant to the provisions of Section 204 of the Act and the Companies (Appointment and Remuneration
of Managerial Personnel) Rules, 2014, the Company has appointed Messrs C. J. Goswami & Associates,
Practicing Company Secretaries, Mumbai to undertake the Secretarial Audit of the Company for the
financial year ended March 31, 2018. The Secretarial Audit Report in the Form no. MR-3 for the year is
annexed herewith as “Annexure C” to this report. The Secretarial Audit Report for the year does not
contain any qualification, reservation or adverse remark.

COST AUDITORS

The Company has appointed Messers. Kailash Sankhlecha & Associates, Cost Accountants, Vadodara as
Cost Auditors of the Company for conducting Cost Audit in respect of Pharmaceutical Formulations
business of your Company for the Year 2018-19.

SECRETARIAL STANDARDS

The Company has complied with the applicable Secretarial Standards as amended from time to time.
LOANS, GUARANTEES & INVESTMENTS

The particulars of loans, guarantees and investments have been disclosed in the financial statements.

RELATED PARTY TRANSACTIONS

All contracts/arrangements/transactions entered by the Company during the year under review with the related
parties were in the ordinary course of business and on an arm’s length basis.

As required under Section 134(3)(h) of the Act, details of transactions entered with Related Parties under the
Act exceeding ten percent of the annual consolidated turnover as per the last audited financial statements are
given in Form AOC-2 provided as “Annexure D” to this report.

INTERNAL FINANCIAL CONTROLS

The Company has in place well defined and adequate internal financial control framework. During the year

under review, such controls were tested and no material weakness were observed both in their design or
operation.
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CORPORATE SOCIAL RESPONSIBILITY

In compliance with the provisions of Section 135 of the Act read with the Companies (Corporate Social
Responsibility) Rules, 2014, the Board of Directors have constituted the Corporate Social Responsibility
(CSR) Committee of the Company. The Corporate Social Responsibility Committee comprises of three
Directors viz. Mr. Sudhir V. Valia, Mr. Kalyanasundaram Subramanian and Ms. Rekha Sethi. Ms.
Rachana Kokal, Company Secretary of the Company is the Secretary of the said Committee.

The Corporate Social Responsibility Committee met two (2) times during the previous financial year on
May 25, 2017 and August 10, 2017. The attendance of each Member of the Committee is given below:

Name of the Director Chairman / Number of meetings | Number of Committee
Member held during the tenure | meetings attended
of the respective
members
Mr. Sudhir V. Valia Chairman 2 1
Ms. Rekha Sethi Member 2 2
Mr. Kalyanasundaram Member 2 1
Subramanian

During the year under review, the Board of Directors have approved certain amendments in CSR policy
pertaining to the projects and CSR activities to be undertaken by the Company. The contents of the CSR Policy
of the Company as approved by the Board on the recommendation of the Corporate Social Responsibility
Committee is available on the website of the Company and can be accessed through the weblink:
http://www.sunpharma.com/spll/policies.

The Company has increased their spending on CSR as compared to last year and has exceeded the amount
required to be spent on CSR for the financial year 2017-18. During the year, the Company has spent Rs. 182.65
Million as against Rs. 149.37 Million which the Company was required to spend as per the prescribed CSR
expenditure of 2% of the average net profit for the last three financial years as per the Act.

The annual report on Corporate Social Responsibility activities containing details of activities undertaken and
expenditure incurred thereon by the Company and brief details on the CSR activities are provided in “Annexure
E” to this report.

SIGNIFICANT AND MATERIAL ORDERS PASSED BY THE REGULATORS OR COURTS OR
TRIBUNALS

There are no significant or material orders were passed by the regulators or courts or tribunals which impact
the going concern status of the Company’s operation in future.

PUBLIC DEPOSITS

The Company has not accepted any deposit from the Public during the year under review, under the
provisions of the Act and the rules framed thereunder.

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

The information on conservation of energy, technology absorption and foreign exchange earnings and outgo

as stipulated under Section 134(3)(m) of the Act read with Rule 8 of the Companies (Accounts) Rules,
2014, is annexed herewith as “Annexure F” to this report.
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SUBSIDIARY/ JOINT VENTURE/ ASSOCIATE COMPANY

The statement containing the salient features of the Financial Statements of the Company’s subsidiaries/ joint
ventures/ associate companies of the Company is given in Form AOC — 1, which forms part of this Annual
Report.

The highlights of performance of subsidiaries, joint ventures and associate companies and their contribution to
the overall performance of the Company during the financial year is given under “Annexure A of the
Consolidated Financial Statements” forming part of this Annual Report.

Details pertaining to companies that became subsidiaries/ joint ventures /associates and those that ceased to be
the subsidiaries/ joint ventures/ associates of the Company during the year are provided in Note 36 of the notes
to the Consolidated Financial Statements, forming part of this Annual Report. During the year under review,
there are no companies which have become/ ceased to be subsidiaries.

CONSOLIDATED ACCOUNTS
The consolidated financial statements for the year ended March 31, 2018 has been prepared in accordance with

Indian Accounting Standards (Ind AS) notified under the Companies (Indian Accounting Standards) Rules,
2015.

CREDIT RATING

ICRA Ltd. has assigned the highest credit rating of ‘ICRA A1+’ /‘ICRA AAA (Stable)’ for the bank
facilities and long term/short term borrowings of the Company. Further CRISIL Limited has assigned the
highest credit rating of ‘CRISIL A1+’ for the short term borrowings of the Company.

RISK MANAGEMENT

The Company has laid down procedures to inform Board members about the existing risk assessment
framework which includes inter-alia identification of critical risks, assessment of likelihood and impact,
mitigating actions taken by the management and periodic review to ensure that such risks are either
eliminated or their impact minimized.
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Your Directors wish to thank all stakeholders, employees and business partners, Company’s bankers, medical
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For and on behalf of the Board of Directors

Mr. Kalyanasundaram Subramanian Sudhir V. Valia
Whole-Time Director & CEO (00179072) Director (00005561)

Place: Mumbai
Date: 24th May, 2018
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ANNEXURE A

INFORMATION REQUIRED UNDER SECTION 197 OF THE ACT READ WITH RULE 5(1)
OF THE COMPANIES (APPOINTMENT AND REMUNERATION OF MANAGERIAL
PERSONNEL) RULES, 2014.

i) Ratio of the remuneration of each director to the median remuneration of the employees of the
Company for the financial year 2017-18 and the percentage increase in remuneration of each
Director, Chief Financial Officer and Company Secretary during the financial year 2017-18:

Name of Director and Key Designation Ratio of % increase /
Managerial Personnel remuneration® of (decrease) in
each Director to | Remuneration in
median the Financial Year
remuneration of  2017-18
employees
Mr. Sudhir V. Valia Non-Executive 0.25 (40.00)
Mr. Sailesh T. Desai Non-Executive 0.38 12.50
Mr. S. Mohanchand Dadha Non-executive, 0.46 (15.38)
Independent Director
Mr. Naresh Chand Singhal Non-executive, 0.42 42.86
Independent Director
Ms. Rekha Sethi Non-executive, 0.67 6.67
Independent Director
Mr. Kalyanasundaram Whole-Time Director 80.43 0.00
Subramanian & Chief Executive
Officer
Mr. Uday Baldota *k Chief Financial Officer  Not applicable Not applicable

Mr. C. S. Muralidharan*** Chief Financial Officer  Not applicable Not applicable

Ms. Rachana Kokal Company Secretary Not applicable 8.70

* Remuneration to Non-Executive Directors consists only of sitting fees and is based on the number of
meetings attended during the year.
ks

Mr. Uday Baldota resigned as Chief Financial Officer with effect from 19" June, 2017 and is not

paid any remuneration from the Company.
*#*Mr, C. S. Muralidharan appointed as Chief Financial Officer with effect from 19" June, 2017 and is
not paid any remuneration from the Company.
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(ii) the percentage increase in the median remuneration of employees in the financial year
2017-18:261%

(iii) the number of permanent employees on the rolls of Company as on 315t March, 2018: 7005

(iv) Average percentile increase already made in the salaries of employees other than the
managerial personnel in the last financial year and its comparison with the percentile
increase in the managerial remuneration and justification thereof and point out if there are
any exceptional circumstances for increase in the managerial remuneration:

Average percentage increase in salary of employees other than Key Managerial Personnel: 12.50%
Average percentage increase in salary of Key Managerial Personnel: 4.35% (Remuneration (Cost to

the Company) has been considered on annualized basis.)

(v) TItis hereby affirmed that the remuneration paid is as per the Remuneration Policy for Directors,
Key Managerial Personnel and other Employees.

Note: All the details of remuneration given above are as per cost to the Company, and the ratios

are calculated on that basis.

For and on behalf of the Board of Directors

Mr. Kalyanasundaram Subramanian Sudhir V. Valia
Whole-Time Director & CEO (00179072) Director (00005561)

Place: Mumbai
Date: 24" May, 2018
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ANNEXURE B

FORM MGT-9

EXTRACT OF ANNUAL RETURN

as on the financial year ended 31.03.2018

Pursuant to section 92(3) of the Companies Act, 2013 and rule 12(1) of the Companies (Management
and Administration Rules), 2014

ii

iii

v

vi

vii

11

REGISTRATIONAND OTHER

DETAILS:

CIN:

Registration

date:

Name of the

Company:

Category/ Sub-

category ofthe

Company

Address of the Registered Office
and Contact details:

Whether listed company:

Name , Address, and Contact
details of Registrar and Transfer
Agent:

U25200MH1997PLC240268
January 17,1997

Sun Pharma Laboratories Limited

Company Limited By Shares

Sun House, Plot No. 201 B/1, Western Express Highway,
Goregaon (East), Mumbai - 400063

Contact no: 022-43244324

Yes (Debt securities)

For Debt securities - Link Intime (India) Private Limited, C 101,
247 Park, L B S Marg, Vikhroli West, Mumbai 400 083
Tel No: +91 22 49186000

PRINCIPAL BUSINESS ACTIVITY OF THE COMPANY

All the business activities contributing 10% or more of the total turnover of the company:

Sr.no | Name and Description of main products/services NIC code of the % to total
Product/ Service turnover of the

Company

1 Pharmaceuticals 210 98.05
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1II PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES
Sr.No| Name of the Sun House, CIN/GLN Holding/ % of Applicabl
Company Plot No. 201 Subsidiar | equity e Section
B/1, Western y/ shares
Express Associate | held
Sun Pharmaceutical India L24230GJ1993PLC019050 | Holding 100 2(46)
Industries Limited
Universal Enterprises | India N.A. Subsidiary 100 2(87)(i1)
Private Limited
Sun Pharmaceutical India U36900GJ2017PLC095132 | Subsidiary 100 2(87)(i1)
Medicare Limited
Trumpcard Advisors | India AAH-6275 Associate 40.61 2(6)
and Finvest LLP
Generic Solar Power India AAE-7937 Associate 28.76 2(6)
LLP
Sun Pharma Holdings* | Mauritius N.A. Associate 0.01%* 2(6)

* Proportion of Ownership Interest does not include ownership interest held by the Company through Optionally
Convertible Preference Shares issued by Sun Pharma Holdings

IV SHARE HOLDING PATTERN (Equity Share Breakup as percentage of Total Equity)
i) Category-wise shareholding

Category of No. of Shares held at the beginning of | No. of Shares held at the end of the year| %
Shareholders the year Change
Demat | Physical | Total % of | Demat | Physical | Total | % of :‘l;‘e““g
Total Total year
Shares Shares
A | Promoter*
1) | Indian 0 0 0 0 0 0 0 0
a) | Individual/ HUF 0 0 0 0 0 0 0 0
b) | Central 0 0 0 0 0 0 0 0
Government/ State
c) Bodies Corporate 0 50000%* 50000%* 100% 0 50000*% | 50000%* 100%
d) | Financial 0 0 0 0 0 0 0 0
Institutions/ Bank
e) | Any other 0 0 0 0 0 0 0 0
Sub total (A) (1) 0 50000%* 50000%* 100% 0 50000* | 50000%* 100%
2) | Foreign 0 0 0 0 0 0 0 0
a) | Individuals 0 0 0 0 0 0 0 0
(NRIs)
b) | Other Individuals 0 0 0 0 0 0 0 0 NIL
c) | Bodies Corporate 0 0 0 0 0 0 0 0
d) | Financial 0 0 0 0 0 0 0 0
Institutions/ Bank
e) | Any other 0 0 0 0 0 0 0 0
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Sub total (A)(2) 0 0 0 0 0 0
Total shareholding of 50000%* 50000%* 100% 50000* | 50000%* 100%
Promoter & Promoter
group
(A)=(A)(D)+A)?2)
(B) | Public 0 0 0 0 0 0 0 0
Shareholding
1) | Institutions 0 0 0 0 0 0 0 0
a) Mutual Funds 0 0 0 0 0 0 0 0
b) Financial 0 0 0 0 0 0 0 0
Institutions/ Bank
c) Central 0 0 0 0 0 0 0 0
Government/
State
d) | Venture Capital 0 0 0 0 0 0 0 0
Funds
e) Insurance 0 0 0 0 0 0 0 0
Companies
f) Flls 0 0 0 0 0 0 0 0
g) Foreign Venture 0 0 0 0 0 0 0 0
Capital
h) Qualified Foreign 0 0 0 0 0 0 0 0
Investors
i) Any other 0 0 0 0 0 0 0 0
Sub total (B)(1) 0 0 0 0 0 0 0 0
2) Non- Institutions 0 0 0 0 0 0 0 0
a) Bodies Corporate 0 0 0 0 0 0 0 0
i) Indian 0 0 0 0 0 0 0 0
ii) Overseas 0 0 0 0 0 0 0 0
b) Individuals 0 0 0 0 0 0 0 0
i) | Individual 0 0 0 0 0 0 0 0
shareholders
holding nominal
share capital upto
Rs. 1 lakh
ii) | Individual 0 0 0 0 0 0 0 0
shareholders
holding nominal
share capital in
excess of Rs. 1
lakh
c) | Others (specify) 0 0 0 0 0 0 0 0
i) | Non Resident 0 0 0 0 0 0 0 0

Indians (Repat)
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ii) | Non Resident 0 0 0 0 0 0 0 0
Indians
(Non-Repat)
iii) | Qualified Foreign 0 0 0 0 0 0 0 0
Investors
iv) | Clearing Member 0 0 0 0 0 0 0 0
v) | Directors/ 0 0 0 0 0 0 0 0
vi) | Trusts 0 0 0 0 0 0 0 0
vii) | Foreign Portfolio 0 0 0 0 0 0 0
Investor
viii) | Overseas 0 0 0 0 0 0 0 0
Corporate Bodies
ix) | Foreign Nationals 0 0 0 0 0 0 0 0
Sub total (B) (2) 0 0 0 0 0 0 0 0
Total Public 0 0 0 0 0 0 0 0
shareholding Public
Group
(B)= B)(1)+(B)(2)
©) 0 0 0 0 0 0 0 0
Shares held by
Custodian for GDRs &
ADRs
GRAND TOTAL 0 50000%* 50000%* 100% 0 50000%* 50000 100%
(A)+B)+(C) *

* Including 6 shares held by nominees for and on behalf of Sun Pharmaceutical Industries Limited

(SPIL) jointly with SPIL

ii) Shareholding of Promoters
Sr | Shareholder's Shareholding at the beginning of | Shareholding at the end of the year | % change
N Name the vear in share
No. of % of %of No. of % of total | %of Shares| holding
Share total Shares Shares | Shares of | Pledged / during the
s Shares Pledged / the encumbered| year
of the encumbe company to total
company red to shares
total
1 | Sun Pharmaceutical | 50000* 100% TNIL 50000%* 100% NIL NIL
Industries Limited

* Including 6 shares held by nominees for and on behalf of SPIL, jointly with SPIL
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iii)

Changein Promoters’ Shareholding

Sr.

Name of the Promoter

Shareholding at the beginning of the

Cumulative Shareholding during the

Sun Pharmaceutical
Industries Limited*

No. of
shares

% of total
Shares of the

No. of shares

% of total Shares of
the Company

At the beginning of the
year

50000

100%

N.A

N.A

Date wise Increase /
Decrease in  Share
holding during the year
specifying the reasons
for increase

/decrease (e.g. allotment
/ transfer / bonus / sweat
equity etc):

No

Changes

At the end of the year

N.A

N.A

50000

100%

*Six Individual shareholders are holding 1 equity share each jointly with SPIL for and on behalf of
SPIL as a nominee of SPIL

iv)

Shareholding Pattern of top ten Shareholders (other than Directors, Promoters and

Holders of GDRs and ADRs):

Sr.

no

For Each of the top 10
shareholders*

Shareholding at the beginning of the

year

Cumulative Shareholding

during the vear

No. of
shares

% of total
Shares of the

No. of shares

% of total Shares
of the Company

At the beginning of the
year

NA

NA

NA

NA

Date wise Increase /
Decrease in Share
holding during the year
specifying the reasons
for increase

/decrease (e.g. allotment
/ transfer / bonus /
sweat equitv ete):

No

Changes

At the end of the year

N.A

N.A

NA

NA

* Four Individual shareholders other than Directors are holding 1 equity share each, jointly with SPIL,

and for and on behalf of SPIL as a nominee of SPIL.
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Shareholding of Directors and Key Managerial Personnel:

Sr.
No

Name of Directors and
Key Managerial
Personnel

Shareholding at the
beginning of the year

Cumulative Shareholding
during the year

Sudhir V. Valia*

No. of shares

% of total
Shares of the
Company

No. of shares

% of total Shares
of the Company

At the beginning of the
year

0.002% N.A

N.A

Date wise Increase /
Decrease in Share
holding during the year
specifying the reasons
for increase

/decrease (e.g. allotment
/ transfer / bonus / sweat
equity etc):

No
Changes

At the end of the year

N.A

N.A 1

0.002

Sailesh T. Desai*

No. of shares

%o of total No. of shares
Shares of the

Company

% of total Shares
of the Company

At the beginning of the
year

0.002% N.A

N.A

Date wise Increase /
Decrease in  Share
holding during the year
specifying the reasons
for increase

/decrease (e.g. allotment
/ transfer / bonus / sweat

No
Changes

At the end of the year

N.A

N.A 1

0.002%

*The aforementioned persons hold 1 equity share jointly with SPIL for and on behalf of SPIL as a
nominee of SPIL.
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V) INDEBTEDNESS

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

(Amount in Millions)
Secured
Loans Unsecured Deposits @ Total
excluding Loans P Indebtedness
deposits

Indebtedness at the beginning of the
financial year
1) Principal Amount - 12982.4 19.4 13001.8
ii) Interest due but not paid - - - -
iii) Interest accrued but not due V) - 215.3 215.3
Total (i+ii+iii) - 13197.7 194 13217.1
Change in Indebtedness during the
financial year
Addition: Principal Amount © - 41335.9 41335.9
Reduction: Principal Amount ©) - 35500.0 0.5 35500.5
Reduction: Interest accrued but not due ¥ - 111.2 111.2
Net Change - 5724.7 0.5 5724.2
Indebtedness at the end of the financial
year
i) Principal Amount - 18818.3 18.9 18837.2
ii) Interest due but not paid -
iii) Interest accrued but not due V) - 104.1 104.1
Total (i+ii+iii) - 18922.4 18.9 18941.3

Notes:

1) Interest accrued but not due on borrowings. The change during the year has been shown on net basis.
2) Deposits are Trade/ Security Deposits Received. The change during the year has been shown on net basis.
3) Change in the Working Capital facility viz. Cash Credit and Overdraft facilities have been shown on net basis.

VI) REMUNERATION OF DIRECTORSAND KEY MANAGERIALPERSONNEL

A) Remuneration to Managing Director, Whole-time Directors and/or Manager (As per Form

16, on actual payment basis)

(Amount in Rs.)

Sr. No. | Particulars of Remuneration

Mr. Kalyanasundaram Subramanian
‘Whole-time Director and CEO

Total Amount

1 Gross salary
Sotion 171) of the Income- ax ACL1961 48172592 48172592
gzzgfniutz ;t;i)‘iquszlfes u/s 17(2) of the 39600 39600
170) Tncome. x Aot 1961+ 0.00 0.00
2 Stock Option 0.00 0.00
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3 Sweat Equity 0.00 0.00

4 Commission as a % of profit 0.00 0.00

5 Others, please specify 0.00 0.00
Total (A) 48212192 48212192

Ceiling limit as per the Act

Rs. 57.9 Crore, computed as per Section 197(1) of the Act
for the financial year 2017-18

B) Remuneration to other directors:
(The remuneration to Non-Executive Directors consists only of sitting fees)
(Amount in Rs.)
Sr. | Particulars of Name of Directors Total
no. | Remuneration Amount
Mr. S. IMs. Rekha Sethi [Mr. Naresh Mr. Sudhir [Mr. Sailesh
Mohanchand Chand Singhal [Valia Desai
Dadha
Independent Directors
1 Fee for attending board 275000 400000 250000 0 0 925000
committee meetings
Commission 0 0 0 0
Others, please specify 0 0 0 0
Total (1) 275000 400000 250000 925000
2 Other Non-Executive
Directors
Fee for attending 0 0 0 150000 225000 375000
board committee
meetings
Commission 0 0 0 0 0 0
Others, please specify 0 0 0 0 0 0
Total (2) 0 0 0 150000 225000 375000
Total (B)=(1+2) 275000 400000 250000 150000 225000 13,00,000
Overall Ceiling as per the Act | Not applicable since no commission was payable to Director during the year and Rs.
25000 per Director per Meeting of Board or Committee thereof for Sitting fees.
Total Managerial
Remuneration (A+B) 4,95,12,192
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)

REMUNERATION TO KEY MANAGERIAL PERSONNEL OTHER THAN
MD/MANAGER/WTD (As per Form 16, on actual payment basis)

(Amount in Rs.)

Sr. | Particulars of Remuneration Key Managerial Personnel
no.
Mr. Mr. C. S. Total
Uday Muralidh| Ms. Rachana Kokal
Baldota aran Company Secretary
CFO* CFO**
1 Gross salary
(a) Salary as per provisions contained in 1020062 1020062
section 17(1) of the Income-tax Act, 1961 NIL NIL
(b) Value of perquisites under section 17(2) of 0 0
the Income Tax Act, 1961
(c) Profits in lieu of salary under section 17(3) 0 0
of the Income Tax Act, 1961
2 Stock Option 0 0
3 Sweat Equity 0 0
4 Commission as % of profit 0 0
5 Others, please specify 0 0
Total 1020062 1020062
*Resigned with effect from 19 June, 2017
** Appointed with effect from 19" June, 2017
VII PENALTIES/PUNISHMENT/ COMPOUNDING OF OFFENCES:
Type Section of | Brief Details of Authority | Appeal made, if
the Description | Penalty / [RD/ any (give Details)
Companie Punishment/ NCLT/
s Act Compounding COURT]
fees imposed
A. COMPANY
Penalty
Punishment
Compounding
B. DIRECTORS NIL
Penalty
Punishment
Compounding
C. OTHER OFFICERS
IN DEFAULT
Penalty
Punishment
Compounding
For and on behalf of the Board of Directors
Kalyanasundaram Subramanian Sudhir V. Valia
Whole-Time Director & CEO (00179072) Director (00005561)
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Place: Mumbai
Date: 24" May, 2018
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ANNEXURE C
Form No. MR-3

SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED 31ST MARCH, 2018.
[Pursuant to Section 204(1) of the Companies Act, 2013 and Rule No. 9 of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014]
To,
The Members,
Sun Pharma Laboratories Limited,
Mumbai.

We have conducted the Secretarial Audit of the compliances of applicable statutory provisions and the adherence
to good corporate governance practice by Sun Pharma Laboratories Limited (“the Company”). The
Secretarial Audit was conducted in a manner that provided us a reasonable basis for evaluating the corporate
conducts / statutory compliances and expressing our opinion thereon.

Based on our verification of the Company’s books, papers, minute books, forms and returns filed and other records
maintained by the company and also the information provided by the Company, its officers, agents and authorized
representatives during the conduct of secretarial audit, we hereby report that in our opinion, the company has,
during the audit period covering the financial year ended on 31st March, 2018, complied with the statutory
provisions listed hereunder and also that the Company has proper Board-processes and compliance-mechanism
in place to the extent, in the manner and subject to the reporting made hereinafter:

We have examined the books, papers, minute books, forms and returns filed and other records maintained by the
Company for the financial year ended on 31st March, 2018, according to the provisions of:

i. The Companies Act, 2013 (the Act) and the rules made thereunder;
ii. The Securities Contracts (Regulation) Act, 1956 (‘SCRA”) and the rules made thereunder;
iil. The Depositories Act, 1996 and the Regulations and Bye-laws framed thereunder;
iv. Foreign Exchange Management Act, 1999 and the rules and regulations made thereunder to the extent
applicable during the period under review of Overseas Direct Investment; (Regulations relating to
Foreign Direct Investment and External Commercial Borrowings not attracted to the Company for the

year under review);

V. The following Regulations and Guidelines prescribed under the Securities and Exchange Board of India
Act, 1992 (‘SEBI Act’):

a) The Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers)
Regulations, 2011- Not applicable to the Company for the year under review;

b) The Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015;

¢) The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2009 — Not applicable to the Company for the year under review;

d) The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2009 — Not
applicable to the Company for the year under review;

e) The Securities and Exchange Board of India (Buyback of Securities) Regulations, 1998 — Not
applicable to the Company for the year under review;
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f) The Securities and Exchange Board of India (Registrars to an Issue and Share Transfer Agents)
Regulations, 1993, regarding the Companies Act and dealing with client — Not applicable to the
Company;

g) The Securities and Exchange Board of India (Share based Employee Benefits) Regulations, 2014 —
Not applicable to the Company for the year under review;

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

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

i

il.

Secretarial Standards with respect to meeting of Board of Directors (SS-1) and General Meetings (SS-
2) issued by The Institute of Company Secretaries of India under the provisions of Companies Act,
2013;

The Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015;

During the year under review, the Company has complied with the provisions of the Act, Rules, Regulations,
Guidelines etc. mentioned above.

We further report that:

1.

The Board of Directors of the Company is duly constituted with proper balance of Executive Directors,
Non-Executive Directors, Independent Directors and Woman Director.

Adequate notice of at least seven days was given to all directors to schedule the Board Meetings and
Meetings of Committees. Agenda and detailed notes on agenda were sent in advance in adequate time
before the meetings and a system exists for Directors for seeking and obtaining further information and
clarifications on the agenda items before the meeting and for meaningful participation at the meeting.

Majority decision is carried through while the dissenting member’s view, if any, are captured and
recorded as part of the minutes.

Based on the information received and records maintained, we further report that there are adequate systems and
processes in the Company commensurate with the size and operations of the Company to monitor and ensure
compliance with applicable laws, rules, regulations and guidelines.

We further report that, having regard to the compliance system prevailing in the Company and on examination of
the relevant documents and records in pursuance thereof, on the basis of the representations made by the
respective plant heads, the Company has identified and complied with the following laws applicable to the
Company:

Drugs and Cosmetics Act, 1940;
Factories Act, 1948.
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We further report that, during the period under review, the Company has redeemed 5,000 (Five Thousand) Rated,
Unsecured, Listed, Redeemable, Non-convertible Debentures having face value of Rs. 10,00,000/- (Rupees Ten
lacs only) each aggregating up to Rs. 5,00,00,00,000/- (Rupees Five Hundred crores only) on 22" December,
2017.

For C. J. Goswami & Associates,
Practicing Company Secretaries

Chintan J. Goswami
Proprietor

Mem No. - 33697

C. P. No.-12721
Date: 24" May, 2018
Place: Mumbai.

This report is to be read with our letter of even date which is annexed as Annexure A and forms an integral part
of this report.
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ANNEXURE A TO SECRETARIAL AUDIT REPORT

To,

The Members,

Sun Pharma Laboratories Limited,
Mumbai.

Our report of even date is to be read along with this letter.

1.  We have followed the audit practices and processes as were appropriate to obtain reasonable assurance
about the correctness of the contents of the Secretarial records. The verification was done on test basis
to ensure that correct facts are reflected in secretarial records. We believe that the processes and practices
we followed provide a reasonable basis for our opinion.

2. We have not verified the correctness and appropriateness of financial records and Books of Accounts of
the Company.

3. Wherever required, we have obtained the Management representation about the compliance of laws,
rules and regulations and happening of events etc.

4. The Secretarial Audit report is neither an assurance as to the future viability of the Company nor of the
efficacy or effectiveness with which the management has conducted the affairs of the Company.

For C. J. Goswami & Associates,
Practicing Company Secretaries

Chintan J. Goswami
Proprietor

Mem No. - 33697
C.P.No.-12721
Date: 24" May, 2018
Place: Mumbai.
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Annexure - D
FORM NO. AOC-2

(Pursuant to clause (h) of sub-section (3) of section 134 of the Companies Act, 2013 (“the Act”) and Rule
8(2) of the Companies (Accounts) Rules, 2014)
Disclosure of particulars of contracts/arrangements entered into by the company with related parties referred to
in sub-section (1) of section 188 of the Companies Act, 2013 including certain arm’s length transactions under
third proviso thereto

1. Details of contracts or arrangements or transactions not at arm's length basis — NIL

2. Details of material contracts or arrangement or transactions (i.e. exceeding ten percent of the

annual consolidated turnover as per the last audited financial statements) at arm's length basis

Sr. | Name(s) of Nature of Duration of Salient terms | Date(s) of | Amount
No | the related contracts/ the contracts/ | of the approval paid as
party and arrangements/ | arrangements | contracts/ by the advances
nature of transactions / transactions | arrangements | Board, if ,as on
relationship / transactions | any: March
including the 31, 2018,
value, if any if any:
1. Sun Purchase of On-going The related Since these | Nil
Pharmaceutica | goods, property party transaction
1 Industries and plant & transactions s are in the
Limited equipment and (RPT’s) ordinary
(“SPIL”, investments, entered during | course of
Holding Sale of goods, the year were business
Company) property, plant in ordinary and are at
& equipment, course of arm’s
Dividend paid, business and length
Receiving and on an arm’s basis,
Rendering of length basis. approval of
Service, The aggregate | the Board
Reimbursemen amount of is not
t of expenses transactions applicable.
paid and for the
expenses financial year
received, Loan 2017-18 was
given and Rs. 74,666.4
received back, Million*
Interest income
and Rent paid

*the threshold limit for related party transactions (all types of transactions combined together) with
SPIL for the purpose of this disclosure is treated at 10% of the annual consolidated turnover of the
Company, in line with the materiality policy of SPIL, Holding Company

For and on behalf of the Board of Directors

Sudhir V. Valia
Director (00005561)

Mr. Kalyanasundaram Subramanian
Whole-Time Director & CEO (00179072)

Place:Mumbai
Date: 24" May, 2018
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ANNEXURE E
Annual Report on CSR activities for the financial year 2017-18

Details

Particulars

A brief outline of the Company’s CSR policy,
including overview of projects or programmes
proposed to be undertaken

The CSR policy of the Company encompasses its philosophy towards
Corporate Social Responsibility and lays down the guidelines and
mechanism for undertaking socially useful programs for welfare &
sustainable development of the community at large.

Your Company has identified health, education & livelihood,
sanitation, rural development, environment protection, water
management and disaster relief as the areas where assistance is
provided on a need-based and case-to-case basis. Your Company
persisted with participation in such activities at the local, grass-root
level during the year.

Reference to the web-link to the CSR policy
and projects or programmes:

http://www.sunpharma.com/spll/policies

Composition of the CSR Committee:

Mr. Sudhir V. Valia (Chairman of the committee), Mr.
Kalyanasundaram Subramanian and Ms. Rekha Sethi

Average net profit of the Company for last
three financial years:

Rs. 7468.58 Million

Prescribed CSR Expenditure (two percent of
the amount as in item above):

Rs. 149.37 Million

Details of CSR spend for the financial year:

a)Total amount spent for the financial year:

Rs. 182.65 Million

b)Amount unspent, if any:

Nil

Rs. in Million

SL CSR PI"O_ieCt or | Sector in'whi‘ch Projects or Programs Amount Amount spent on the projects Cumula}tive Amount
No. Activity the project is 1. Local Area or other Outlay or programs expenditure spent
Identified covered 2. Specify the State and (Budget) upto to the Directly or
District where projects or Project or Direct Overhead reporting through
programs were undertaken Programwise | Expenditure | Expenditure period implementing
on projects agency
or programs
Swades  Model | Rural Mahad,
Village Development Mangaon,Mhasla, Implementing
1 Tala,Poladpur,Shrivardha 250.00 50.00 - 50.00
Development under Item No. L . Agency
Project ) n District - Raigadh,
State-Maharashtra
Promoting
Multidisciplinary | Education under | District - Sonepat « Implementing
2 Education Model | Item No.(II) State — Haryana 30.00 50.00 - | 3000 Agency
in India
Malaria Healthcare
3 Eradlcatlon. under Item Mandla District (Madhya 500.00 4275 - | 4275 Implementing
Demonstration Pradesh) Agency
. No.(I)
Project
Support towards
. Healthcare . .
4 setting-up of under Item Wadala (Mumbai, 20.00* 20.00 - | 6455 Implementing
Cancer Maharashtra) Agency
. No.(I)
Sanatorium
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Institute and Eye
Hospital
Infrastructural
Upgradation  at . . . .
5 Nehru Centre for Education under | Worli (Mumbai, 10.00* 10.00 - 11000 Implementing
. Item No.(IT) Mabharashtra) Agency
Educational
Awareness
Treatment of neo-
natal, infants and | Healthcare Implementin

6 general under Item | Ahwa Dang (Gujarat) 335% 3.35 - | 335 A gnc &
disadvantaged No.(I) ' geney
patients
Disaster Support Disaster Relief Implementin,

7 P PP under Item No. | Banaskantha (Gujarat) « 2.50 - | 2.54 P &

rogramme 0 2.50 Agency
Healthcare .
8 Cataract Surgery under Item | Pan India 1.50 - | 3.00 Implementing
Programme 1.50* Agency
No.(I)
. . Jammu  (Jammu &
9 ﬁf;”:‘;r‘r‘l’;il ESI‘;C;;;"E‘H‘;“‘*“ Kashmir) and Chhota 0.70° 0.69 0.0048 | 12.90 Directly
& ’ Singtam (East Sikkim) '
o Promotion of | Jammu (Jammu & Implementing
Sanitation o .

10 rogramme Sanitation under | Kashmir), 0.50* 0.50 - | 050 Agency and
prog Item No. (i) Mumbai (Maharashtra) ' Directly
Comprehensive
Medical Care for | Healthcare Implementin

11 Poor and | under Item | Kozhikode (Kerala) 0.50* 0.50 - 1.00 A gnc &
Marginalised No.(I) ' gency
Community

Rural
Renovation of Infrastructure
12 Community Hall Upgradation Gangtok (East Sikkim) 0.45% 0.45 - 1045 Directly
under Item No.
x)
. . Healthcare .

13 | Mobile  Medical | o™ fiem | Ranipool (Sikkim) 0.35 0.0070 | 8.61 [mplementing
Unit 9.04 Agency

No.(I)
Healthcare Healthcare
14 under Item | East District, Sikkim 0.04 - | 0.04 Directly
Programme 0.04*
No.(I)
Total 182.636 0.0119
Grand Total 182.647

* project outlay which are budgeted on per annum basis

The CSR Committee confirms that the implementation and monitoring of CSR Policy, is in compliance
with CSR objectives and Policy of the Company.

For and on behalf of the Board of Directors

Sudhir V. Valia
Director (00005561)

Kalyanasundaram Subramanian
Whole-Time Director & CEO (00179072)
Place: Mumbai

Date: 24" May, 2018
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ANNEXURE F

PARTICULARS OF ENERGY CONSERVATION, TECHNOLOGY ABSORPTION AND FOREIGN
EXCHANGE

EARNINGS AND OUTGO REQUIRED UNDER THE COMPANIES (ACCOUNTS) RULES, 2014

I CONSERVATION OF ENERGY

1. The steps taken or impact on conservation of energy are as follows:

e Independent Power Line from Grid to stop frequent load shedding
o Install analog timer switch to control lighting power consumption
o Install LED Lights for lighting load reduction

2. The steps taken by the company for utilising alternate sources of energy

e In Guwahati factories biomass briquettes are used instead of conventional fuel

3. The capital investment on energy conservation equipments:

Captial investment of Rs. 130 lakhs is spent on energy conservation equipments.

II TECHNOLOGY ABSORPTION-
1. Efforts in brief, made towards technology absorption, adaptation and innovation
The Company continues to invest in latest generation technologies for developing new products.

The Company focuses on developing novel dosage forms having differentiation with regards to improved
stability and/or reduced pharmacokinetic variability have been developed for India market.

2. Benefits derived as a result of the above efforts e.g. product improvement, cost reduction, product
development, import substitution

e Launched 19 new products in the domestic formulations market in FY18.

e  Market leader for several complex products. Offers complete baskets of products under chronic
therapeutic classes. Strong pipeline of products for future introduction in India.

e Not dependent on imported technology, can make high cost products available at competitive prices by
using indigenously developed manufacturing processes and formulation technologies.

e  Offer technologically advanced differentiated products which are convenient and safe for
administration to patients.

e The Company has benefited from reduction in cost
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IIT FOREIGN EXCHANGE EARNINGS AND OUTGO

(Rs. in Million)

Particulars Year ended 31st March, 2018 Year ended 31st March, 2017
Earnings 0 0
Outgo 383.57 2162.3

IV The expenditure incurred on Research and Development: Nil

For and on behalf of the Board of Directors

Kalyanasundaram Subramanian Sudhir V. Valia

‘Whole-Time Director & CEO (00179072)

Place: Mumbai
Date: 24th May, 2018
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