LUPIN LIMITED

Registered Office: LOPIN
Kalpataru [nspire, 3™ Floor, Off Western Express Highway, Santacruz (East), Mumbai - 400 055.
. ‘ _ Tel: +91 22 6640 2323 Exti 2402/2403 ¥
' = " E mail: mvestorsemces@lupm com; Website: www.l.ipin.com
Corporate Identity Number: L24100MH1983PLC02v442

IHBTICE 'TO'MEMBERS. .

,ﬂﬂ{ﬂﬁﬁ .is'Hereby given that the Extraordinary General Meetirig bf the shareholders of Lupm‘leltéd will be held at
115 office at Kalpataru [nspire, 4* Flooy, Off Western Express Highway, Santacruz (East) Mumbat - 400 055, on Monday,
Beoember 9,2019,3t3.30 p.m,, to tranSact the following business: - C

mcm. BUSINESS . : '. 0
To approve dwestment of its entire 1nterest in Kyowa Pharmaceutlt;al Industry Co Limited, ]apan, a step-down, matertal'
subsidiary of the Company, by Nanoml BV, Netherlands a wholly owned material subSIdxary of the Company.

To consider and if thought fit, to pass w1th or w1thout modlﬂcatxon[s) the followmg Resolution as a Special Resolution
in’ t}-nsregard'

“ﬁESOLVED THAT pursuant to the provisioss- of Regulation 24 and.-other applicable regulattons of the SEBI (Listing
‘Obllg‘atlons ‘and Disclosure Requirements) Regulations, 2035 (‘LODR Regulations’) and othér applicable SEBI
regulations, applicable provisions of the Companiés Act, 2013 réad with the Rules made théreunder, (including any
statutory modlficatlon(s) or re-gnactment(s) thereof, for the time being in force} and other applicable .notifications,
clarlﬂcattons, circulars, rules.and regulations 1ssued by the Government of India or other governmental c. statutory
,authorltles and S!.leECt to such other requisite approvals, consents, permissions and sanctions.as may be required and
the Memorandum and ‘Articles.of Association of the Company, consent of the shareholders of the Company be and is
_ hereby accorded to the Board of Directors (‘the Board‘ which term shall be deemed to mean and include any Committee
constltuted bythe Board] of the Company, to effect divestment by way of sale, transfer or otherwise dispose of in whole by
Nanomt B.V. (‘'Nanomi’), Netherlands, a wholly owned material subsidiary of the Company, of its entire equity interestin
Kyowa Pharmaceutical Industry €o; Limited (" Kyowa) Japan, (representing 99.82% of the outstandmg issued and paid
up capital of Kyowa), a material subsidiary of the Company (‘Proposed Transactior’), to Plutus Ltd, Japan ('Purchaser’)
atan enterpnse value of JPY 57,361 million, on terms and conditions as sef forth in the Share Purchase Agreement dated
November 11, 20 19, executed by and between Nanomi and the Purchaser ('SPA’), which post divestment shall result in
the Company ceasing to have any equity interest (direct or indirect) and managenal control in Kyowa and the Company
shall cease to exercise indirect control over Kyowa. :

RESOLVED FURTHER THAT the Board be and is hereby authorised to finalize, settle and execute requlred transactional
documents in relation to the Proposed Transaction and/or as required in accordance with the SPA, including byt not
limited to agreements arrangements (mcludmg with respect to indemnities, guarantees etc.), undertakings, letters and
any other dotumients as'may be required from timé to time and to do and perform all such acts, deeds, matters and-
things, as may be required or deemed necessary and in the best interest of the Company to give effect to the Resolution
for completion of the Proposed Transaction, without being required to seek any further consent or approyal of the
sharetiolders of the Company,.and to delegate all or any of the powers or authoritiés herein conferred or to engage
any Committee of the Board, employee or officer of the Company, advisor, consultant agent or intermediary, as may be
deemed necessary

Notes- '

1A ‘MEMBER ENTITLEP TG ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT A PROXY TO ATTEND

;- AND VOTE INSTEAD OF HIM/HERSELF AND THE PROXY NEED NOT BE A MEMBER OF THE COMPANY IN ORDER:
- 10, BE EFFECTIVE THE PROXY, DULY COMPLETED AND:-SIGN ED, MUST.BE DEPOSITED AT THE REGISTERED
3.'_.'. OFEICE OF THE CQMPANY NOT LESS THAN 418 HOURS BEFORE THE COMMENCEMENT OF THE MEETING. -

-~ Proxies subrmtted on behalf of limited companies societies, etc. miist be supported by appropriate resolutlons/
: '-'hauthonty, as applicable. A person can act as proxy on behalf of Members-pot exceedmg 50 and holding in the

o aggregate hot more than 10% of the total share capital of the Company. In case a proxy is proposedfo be appomted.
“ by a Memhber holding imore than 10% of the total share capltal of the Company, then such proxy shall notactasa
g proxy for any other person or Member.



RE
3

2!

'An Explanatory Statement pursuant to the provisions of Section 102 of the Compames Act 2013 (Act’] is annexed

and forms part of this Notice.

Members holdmg shares in dematerlalised fotm are requested to intimate all particulars. of bank mandates,
nominations, power of attorney, change of address, e-mail address, contact numbers, etc. to their Depository
Parthlpant (DP). Members holding shares in'physical form are requested to intimate such details to the Reglstrars

. and Share ‘Transfer Agent (RTA]

6.

11.

12'

The Securitles and Exchange Board of lndla (‘SEBI" has mandated the submission of Permanent Account Number
(PAN) by every participant in the securities market, Members holdirig shares in electronic form are requested.to

submit their PAN to their DPs if not submitted earlier. Members: holding shares in physical t'orm are requested to
submit thelr PAN to the RTA if not submltted earliér.

Pursuant to the provisions of Section 101 of the Act read with Rules made thereunder, compames ean serve Notice
of meeting through electronic mode to those Members who lave registered their email addresses with either their
DP or the Company. This Notice is being sent by electronic mode to those Members whose email addresses are
registered with the Company/Depositories, unless a Member has requested for a physical copy of the same. Physical
copies of this Notice are being sent by the permitted mode to those Members who have not registered their email
addresses. This Notice is also available on the website of the Company www.lupin.com. .

In compliance with the provisions of Section 108 of the Act and Rule 20 of the Companies (Management and
Administration) Rules, 2014, as amended by the Companies (Managethent and Administration) Amendment Rules,
2015, Company is pleased to provide its Members, the facility to exercise their right to vote at the EGM by electronic
‘means and business may be transacted through e-Voting platform provided by Link Intime India Private Limited on

Resolution set-forth in this Notice. The ‘process and manner for availing e-voting facility’ is also enclosed as part of
this Notice. '

Members holding shares in physwal form in single name are advised to avail of nommatlon fac111ty Nomination
forms can be downloaded from the website of the Company www.lupin.com or obtamed from the RTA.

In case of joint holders attending the EGM, only such joint holder who is higher in the order of names will be entitled
to vote, - ' '

Members are requested to: -

.8) Quote DP ID and Client ID /ledger folio numbers in all their correspondence;

b).- Approach the RTA for consolidation of multiple ledger folios into one;

) Toavoid inconvenierice, get shares transferred in joint names, if they are held ina smgle name and/or appoint

anominee; and

~d) -Bnng with them at the EGM, the Attendance Slip.
10.

NRI'Members are requested to inform the RTA immediately of: -

a) -Particulars of their bank account maintained in India with complete name, branch, account type, account
number and address of the bank with pin code number, if not furnished earlier; and

b) ‘Change in their residential status and address in India on their return to India for permanent settlement.

Members desirous of obtaining additional information regarding the subject matter of the Resolution are requested
to address their communications to the attention of the Company Secretary at the Registered Office of the Company,
§0 as to reach-at least seven days before the date of the meeting, so that the required information can be made
available at the meeting, to the extent possible.

Me_mbers, who hold shares in electronic form, are requested to notify their DP and Client ID numbers at the EGM for
easieridentification. '
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As shares of the Company are traded under compulsory demat for all investors, Members are requested to
dematenahse their shareholding to avoid inconvenience.

By Order of the Board of Directors

R. V. SATAM
CompanySecretary
{ACS -11973)

Muimbai; November.11, 2019

Reglster!

red Office:

‘Kalpataru Inspire, 3" Floor,
0ff Western Express Highway,
Santacruz (East), Mumbat - 400 055.

_ Cotporate Identity Number; L24100MH1983PLC029442
Tel: +91 22 6640 2323 Ext: 2402/2403

"'E mail: investorsemces@lupm com '

i Website wwwlupm .com -

" Registrar and Share Transfer Agent
Link Intime India Pvt. Ltd.

Unit: Luptn Limited

C 101, 247 Park, LBS Marg,

Vlkhroh (West),

. Mutnbai - 400 083,

Tel: 49122 4918 6270 . .
 Toll Free No.: 1800 1020 878

¢ E-mall: rt helpdesk@linkintime.co.in

ANNEXURE TO THE NOTICE
 EXBLANATORY STATEMENT PURSUANT TO THE PROVISIONS OF SECTION 102 OF THE COMPANIES ACT, 2013.

The follomngexplanatorystatement sets outall the material factsrelating to the businessmentioned inthe accompanying
Not1ce - .

1I

_ _Introﬂuction and transacﬂon structure

‘.-"l‘he Board of Directors of the Company, at ifs meeting held gn November 11, 2019, approved the divestment
. by way of sale of Nanomi B.Vs (“Nanomi”) (wholly-owned material subsidiary of the Company) entire equity

interest in the Company’s step-down Japanese substdiary; Kyowa Pharmaceutical Industry Co,; Ltd. ("Kyowa") .

: "'.(representing 99.82% of the issued and paid up capltal of Kyowa) to Plutus Ltd;, Japan ("Purchasel") (an entity -
- affiliated with Unison Cap:tal Partners IV, LPS and Unison Capital Partners [‘V(I-')l L.P), at an enterprise value of .
JPY 57,361 million on terms and conditions set forth in a share purchiase agreement dated November: 11,2019
"executed between Nanomi and the Purchaser. ["Proposed Transaction”). The Proposed Transaction Is subject_
to the terms. of the share purchase agreement, including the approval from Japan Fair Trade Commisslon, the

shareholders of the Company. and sueh other approvals, consents, perrmsslons and sanctions as may be:necessary.

S ln addition, the Company will also enter into a product siipply agreement with Kyowa for a period of up to five.
. ... nyears in relation to the supply of certain products and active pharmaceutical ingredients by the Company to Kyowa.
7% The Company wﬂl retain the mtellectual property and the right to commercialize its Etanercept | bloshmlar in: ]apan.

3
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The Companymll e subject toa non compete l‘or a périod of two years ln relatlon to development manufactunng
or-sale of any genenc formulation contalning same active lqgredlents as existlng products of Kyawa in ]apan
Thls non: compete willnot apply to the development ‘manufacture and sale of biosimilars (including Etanercept),

.acnve pharmaceutical mgredlents and the development of ln] ectables and inhalatien products.
N Overview of Kyowa -

'Foundedin" 1954, Kyowa develops, ménufactures and sells branded and generic pharmaceutrcal products

- for patlents in the Japanese-market. Lupin had acquired Kyowa In 2007, and Kyowa is currently the 5% largest

'Ratlonale of the Proposed Transaction

' generic player in Japan (IQVIA MAT September 2019). With a diverse product line-up that covers cardiovascular,
‘gastroenterology and a wide varlety of other segments, Kyowa has a’ ‘strong presence in the central nervous

system/neurology space where key products are promoted under the AMEL® brand. Based out ol‘ Osaka Kyowa

"has manufacturing facilities at Sanda and Tottorl; and a Research Centre at Sanda. . K
'Net Worth of Kyowa ason March 31, 2019 was INR 11,107 million, representing B% of the consohdated net worth

of the Company. Revenues from operations of Kyowa for the fiscal year ended March 31, 2019 were INR 17, 864
millfon representing 10.7% of, the. consolidated revenues from operatlons of the Company

: ?tl". : i

The Company acquired the Kyowa busmess in 2007 when the ]apanese gavernment was' prowdmg slgnlﬁcant
incentives to increase genenc utll1zation Since then, Kyowa Has emerged as the 5t largest generic.company io
Japan. In the past’ few years, the ]apanese generlc industry has been under pressure as the Japan government
has riow achievéd its stated goal of 80% generic utilization. The Company heheves that material investments.
would need to be made to build a dlfferentlated platform in order to continue to grow the business in Japan on a
sustamable basis.

The Company has been on the path to bulld on its strong generic foundation and evolve as significant complex
generic and specialty player in its key markets. Given its priorities and strategic focus, the Company Has decided
to divest its Kyowa business to Unison Capltal Inc. Unison is a leading healthcare focused PE group with a strong
track record of success in Japan, This transaction enables the Company to strengthen its balance sheet srgnlflcantly
and provide growth capital for 1ts strateglc priorities, in partrcular in US and India.

The Proposed Transaction values Kye:, .aatan enterpnse value of JPY 57,361 ‘million (~INR 37 024 mllllon) and
will generate post tax net cash'inflow of approximately PY 32,596 million (~INR 21,039 mllllon) The transaction
is expected to be EPS accretive and will significantly strengthen the consohdated balance sheet of the Company
The past transaction 1mpact on the consolidated balance sheet is as- follows, .

o Net debt of the Company wrll stand at INR 11, 290 mllllon compared to INR 43,618 mlllron as on September
30,2019

. Net debt to equity rauo shall 1rnprove t6 0. 08 as COmpared to 0 32 as on Septemher 30,2019

The deaI proceeds will be utilized to strengthen, the Company’ s balance shieet as well as provide growth capltal to

support organlc and inorganlc ln1t1at1ves for 1tsfocus markets BRI
.KeyTransactlonAppmvals SR - BEERE R

_The transactmn is sub]ectto the terms of the deﬂmtwe agreements executed ampng the: partles, recelpt of requ151te

approvals lncludmg the apprdval frOm Japan] Falr Trade Comrmssnon, the shareholders of the Company and such-
other’ approvals, consents, permissions and’ sanctions a$ may, be necessary ‘Subject to all terms and condmons
being satlsfled the transactlon is expected to be completed in the ﬁscal year endmg March 31 2020,

Regulatory Requirement : y
SEBI ‘(Listing Obbgatlons and Dlsclosure Regulatmns] 2015 ("Llstmg Regulatlons ¥

. Regulatlon 24(5) of SEBI (LODR} Regulatmns, 2015 prowdes thata hsted entlty shall not dlspose of shares in its

material subsidfary which would réduce its, sharehelding: (ertbel' on its.own or together with other sub31d1ar1e5)

. 4
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'to less than flfty percent or cease the exercise of control over the subsidiary w;thout passmg a special resolution in

its general meeting, except in cases where such divestmentis made under a scheme of arrangement duly approved:
bya Court/’[‘rlbunal or under a resolution plan duly approved-under Section 31 of the Insolvency and Bankruptcy
_Code. Material subsidlary for the purpose of Regulation 24 of the Listing Regulations shall mean a subsidiary,
whose income or net worth exceeds ten percent of the consolidated income or net worth respectively, of thelisted’
entity and’ its subsidiaries in the immediately preceding accounting year. :

Considering the contribution of Kyowa to the turnover of Nanomi and the Company and the fact that itisa material |
subsidlary of the Company, the proposed transaction will require Shareholders’ approvalt by way of specnal
ra;solutlon in terms of Regulatlon 24 of the Listing Regulations. S

f
l
Ifﬂm:ommendation of I:he Board

The Board recommends passing of the resolution as set out in the Notice for approval of the Shareholders asa special
resolutim and requests your approval for the same..

r».one of the promoters du'ectors or key managenai personnel of the Company hold shareholdmg mterest in excess of
o of thecpald-up share cap1tal of Nanomi or Kyowa . :

None ofthe du‘ectors or key managenal personnel of the Company, and any relatwes of such director or key managerlal
«rsorme] are in any.way concerned br interested in this resolution; financially-or otherwise ¢ except o the extent of
Fqunty shares held by them in the Company ’ -

By Order of the Board of Directbr‘s

Sooa 'R. V. SATAM
oty .'f,-__-' e : . I .. ' Company Secretary
' “(ACS '-11-973)

,umbai November 11 2019

glstered ofﬂce. _

alpatafiu Inspire, 31 Floor,

ff Western Express Highway,
a'ﬁtacruz (East), Mumba - '400 055.

rporaté ldentity Number. L24100MH1983PL(2029442
‘ i 491 ?:2 6640 2323 Ext: 2402/2403

¥ mall mvestorsemces@lupm com

_. ebSth' wwwlupin xom

R glslrar and Share 'l'ransfer Agent o |
Link Intline Indta Pvt. Ltd ' _ ' o
[Pnit: Lapin Limited "
['101, 247 Park, s.BS' Marg,

Fiikhroli;(West), . -

Phlinmbal-200.083.

Tel:+9% 22 4918 62’70 S

[Poll Free No:: 1800 1050 878

mallhrnthelpdesk@ilnkintlme codn




Sant:

‘Lupin Limited, 4” Floor, Kalpatari

Railway Station 1.7 Kms. | Kurla Railway Station 4.8 Kms. | Grand Hyatt 150 Mtr. | Domestic Alfport 3.6 Kms. | Intemational A¥port 8:3 Kms. | Bandra Ralway Station 6.9 Kms.

. Directions for: Extraordinary General Meeting, of Lupin Limited- . ~";

spire, Off Western Express Highway, mmsﬁnENnmmmo.—scBg-g cmm ...




LUPIN LIMITED
Registered Offlce:
Kalpataru Inspire, 3™ Floor, Off Western Express Highway, Santacruz (East], Mumbai - - 400-055:
Tel: +91 22 6640 2323 Ext: 2402/2403 -
E mall: investorservices@lupin.com Website: wwwlupln.com
".Corporate [dentity Number: L24100MH1983PLC029442"

ATTENDANCE SLIP
(To be handed over at the entrance of the meeting venue)

EXTRAORDINARY GENERAL MEETING - - Monday, Deeemb!r 9,2019 at 3. 30 p.m.

iollo No. ;. DP1D No. — e . Client 1D No.
aNameof the Member : s SignAtUTE
#Name ofthe Member i Signature

Eﬁ Only Memberijxyholder can atterrd the Meeting.

vir3 Interested |oint members may obtain attendance slips from the Registered Office of the Company.
. Membersj]omt members/proxies are requested to bring this slip with them. Duplicate slips will not be lssued at the venue.

LUPIN LIMITED
’ Registered Office: - .
Kalpataru Inspire, 3" Floor, Off Western Express Highway, Santacruz (Bast), Mumbal 400 055
. Tel: +91 22 6640 2323 Ext: 2402[2403 ‘
E maik: investorservices@Iupin.com Website: www.lupin.com
Corporate Identity Number: L24100MH1983PLC029442. .

EROXY FORM
.[Pursuant to Section 105(6) of the Companles Act, 2013 and Rule 19(3) of the Compan!es [Management and Administmtlon) Rules, 2014]
Hame of the Member(s): .

i glstered address - . it ;
nall I ... i
pobioNa. : DPID No. s CHEEID N it
E. Y TR ER T LT ) S — Equitysharesofl.upinleimd.herebyappolnt' L | L
! Name: — : : : | 1D,
. Addii-ess:. . ‘ - =
_ . Signature: . et OF Mg i
L Name: _— , : s, BRI D o KT
! Add.ress:'l . i . e st e . ‘
= . , . i SRS oo o il

- Name:,., Lo e e S e Elmali!b: " e

) 's:gnamre '. _ = _',_";'-_'orfanmgmm

taa

 my/our proxy to attend and-vote (on a pol!) for me/us and on my/our hehalf at the Emordlnal;v General Meetlng of the Compnny to- beheld at E
\a'pataru Insplre, 4* Floor, Off Western Express Highway; Santacruz (Bast), Mumbai < 400 055; on Mondéy, December9, 2019, at 3:30 pm.and atany .

djoutnment thereof in respect.of Speclal Resoludon for divestment ol" entire lnterest in Kyowa Pharmaceutical Industry Co l.ImIted. lapan. a step- .
own materlal subsidlary of the Company. :

R N iléveﬁue |
Henizd tis. p—— . B8 OF e cpienmanin 2019 Stamp
C E !0ne
'Lh‘-tum ofMember : - Signature of Proxyholder[s] el L )

O'I'E. This Proxy Form i order t be lfctive should be duly complmfd and deposihed at the Registered Dﬁlcq ofthe Company. nptless &mn 8
heurs before the commencement ofthe Meetlng.

_,_.n._.__




