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Forward-looking statement

In this Annual Report, we have disclosed forward-looking information to enable investors to
comprehend our prospects and take investment decisions. This report and our other
statements-writtenand oral-that we periodically make contain forward looking statements that
set out anticipated results based on the management plans and the assumptions. We have tried

i

wherever possible to identify such statements by using words such as “anticipate”, “estimate”,
“expects”, “projects”, “intends”, “plans”, “believes” and words of similar substance in connection
with any decision of future performance. We cannot guarantee that these forward-looking
statements will be realised, although we believe we have been prudent in assumptions. The
achievements of results are subject to risks, uncertainities and even inaccurate assumptions.
Should known or unknown risks or uncertainities materialise or should underlying assumptions
prove inaccurate, actual results could vary materially from those anticipated, estimated or

projected. Readers should keep this in mind. We undertake no obligation to publicly update any

forward-looking statements, where asaresult of newinformation, future eventsor otherwise.
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Board's Report

Dear Members,

In accordance with the applicable provisions of the Insolvency and Bankruptcy Code 2016 ("IBC/Code”), the
Corporate Insolvency Resolution Process (“CIRP”) of Orchid Pharma Limited, Corporate Debtor, (“Company”)
was initiated by an Operational Creditor of the Company. The Operational Creditor's petition to initiate the
CIRP was admitted by the Hon'ble National Company Law Tribunal, Chennai Bench ("NCLT") vide CP. No. CP/
540/ (1B)/ CB/ 2017 on August 17, 2017 (“Insolvency Commencement Date”). CMA CS Rajasekaran R was
appointed as the Interim Resolution Professional (“IRP")to manage the affairs of the Company. Subsequently,
Shri Ramkumar Sripatham Venkatasubramanian (IP Registration No. IBBI /IPA- 001 /IP-P00015 /2016-17
/10039) was confirmed as the Resolution Professional ("RP”) by the Committee of Creditors(“CoC")and NCLT
with effect from October 27, 2017. On appointment of the IRP /RP, the powers of the Board were suspended
andthe samevested withthe RP.

The Hon'ble NCLT had approved the Resolution plan of Ingen Capital Group LLC, USA(“Resolution Applicant”)
approved by the Committee of Creditors(CoC)vide its order dated September 17, 2018. Later, the Resolution
Applicant had failed to infuse the funds within the stipulated timelines. The Resolution Applicant was unable
to bring the amount payable to the Financial Creditors as directed by the Hon'ble NCLT vide its orders dated
September 17, 2018, October 10, 2018 & November 02, 2018. An appeal was preferred by this Resolution
Applicant at the National Company Law Appellate Tribunal ("NCLAT") and NCLAT heard the applications and
the matter was remitted back to the Hon'ble NCLT Chennai to consider any other viable plan, if available. It
stated that it was also open to the RP to place the Resolution Plan before CoC and thereafter before the
Adjudicating Authority fornecessary orders.

Based on the above directives, the Hon'ble NCLT, Chennai vide its Order dated February 28, 2019 issued the
followingdirections:

e Theapprovedresolutionplanofingen Capital Group LLC vide Hon'ble NCLT's order dated 17th September
2018 has been annulled as the resolution applicant has failed to implement the approved resolution plan
and

e Provided further time of 105 days of CIRP period to the Corporate Debtor and also directed that the RP
and CoCwilldischarge their functions as before during the CIRP period.

Pursuant to the order of the Hon'ble NCLT dated 28" February 2019, the RP invited Expression of Interest(EOI).
The RP on March 04, 2019 invited expressions of interest and submission of a resolution plan in accordance
with the provisions of the Code. The last date for submission of EOl was March 19, 2019, which further was
extended upto March 25, 2019, after approval of CoC. The RP / Bid Process Advisor briefed the CoC members
onthelistof eligible EOlapplicantsandthelist of ineligible EQlapplicants.

The Resolution Professional (RP) had received 3 (three) resolution plans from prospective resolution
applicants for resolution of the Corporate Debtor. The resolution plans were opened and were found to be
compliant with Section 29A of the Insolvency and Bankruptcy Code. The RP, Bid Process Advisor and
Committee of Creditors(CoC)had discussed in detail about the resolution plans received and the timeline for
approvalby CoCandthefilingofapprovedresolutionwiththe Hon'ble NCLT.

The CoC after considering the resolution plans received and after negotiating with the three resolution
applicants decided to declare the H1Bidder on May 30, 2019. The CoC approved the resolution plan submitted
by M/s. Dhanuka Laboratories Limited(DLL).

Based onthelegal advice and with the approval of CoC, the RP filed the Resolution Plan with the Hon'ble NCLT
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on June 13, 2019 for consideration and prayed for passing necessary orders. The Resolution plan submitted by Dhanuka
Laboratories Limited (“Resolution Applicant”)and as approved by the CoC, was approved at the hearing held on June 25, 2019 by
the Hon'ble NCLT, Court-Il, ChennaiBench(NCLT)vide its order dated June 27, 2019.

Thereafter, one of the unsuccessful bidder filed anapplication before the Hon'ble NCLT seeking to consider his Resolution plan by
the RP and COC which was dismissed by the Hon'ble NCLT, Chennai Bench on June 27, 2019. Pursuant to the said order of
dismissal, the Said Unsuccessful bidder preferred an appeal before the Hon'ble NCLAT, and the Hon'ble NCLAT, New Delhi stayed
the order dated June 27, 2019 passed by the Hon'ble NCLT, Chennai. The Hon'ble NCLAT on November 13, 2019 set aside the order
passed by the Hon'ble NCLT, Chennai approving the Resolution plan and remitted the matter back to Hon'ble NCLT, Chennai for
decisioninaccordance with law.

However, one of the financial creditor filed an appeal against the Order dated November 13, 2019 of the Hon'ble NCLAT before the
Hon'ble Supreme Court of India. After hearing the matter, a final Order was passed by the Hon'ble Supreme Court of India on
February 28,2020 and it upheld the NCLT Order dated June 27, 2019 and this paved way for the implementation of the Resolution
Plansubmitted by DLL.

Post the Acquisition, a new Board was constituted on March 31, 2020 ("Reconstituted Board” or “Board”) and a new management
hasbeenputinplace. Inaccordance with the provisions of the Code and the NCLT & Supreme Court of India Orders, the approved
resolutionplanisbindingonthe Companyanditsemployees, members, creditors, guarantorsand other stakeholdersinvolved.

Members may kindly note that, the Directors of the Reconstituted Board (“Directors”) were not in office for the period to which
this report pertains. During the CIRP Period (i.e. between August 17, 2017 to March 31, 2020) at various stages the IRP /RP /CoC
/Monitoring Agent /Monitoring Committee were entrusted with the management of the affairs of the Company. Prior to the
Insolvency Commencement Date, the erstwhile Board of Directors had the oversight on the management of the affairs of the
Company.

The Reconstituted Board is submitting this report in compliance with the provisions of the Companies Act, 2013, the rules and
regulations framed thereunder (“Act”) and the Securities and Exchange Board of India (Listing Obligations and Disclosure
requirements), Regulations, 2015 (“Listing Regulations”). The Reconstituted Board is not to be considered responsible to
discharge fiduciary duties with respect to the oversight on financial and operational health of the Company and performance of
the management for the period priortothe reconstitution of the Board /Acquisition.

Membersarerequestedtoreadthisreportinlight of the factthatthe reconstituted Boardand the new Management, interalia, are
inthe process ofimplementing the approvedresolution plan.

With this backdrop, the reconstituted Board of Directors presents to the Members the 27" Annual Report of your Company, which
includes the Directors'Report, Audited Statement of Accounts(Standalone and Consolidated)for the financial year ended March
31,2020.

Financial summary /Performance /State of Company's affairs

The Highlights of the standalone and consolidated financial results for the financial year 2019-20 as per the IND AS are given
below:-

IND-AS (% Crores)

Year ended Year ended Year ended Year ended

31.03.2019 31.03.2020 31.03.2019 31.03.2020

Sales & Operating Income 583.65 505.45 599.98 508.04
Other Income 16.93 24.49 16.93 24.49
Total Expenditure 596.34 549.72 618.20 533.52
Gross Profit /(Loss) 4.24 (19.78) (1.29) (0.99)
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Year ended Year ended Year ended Year ended

31.03.2019 31.03.2020 31.03.2019 31.03.2020

Interest & Finance Charges 0.30 4.16 0.30 4.16
S;ZSTsaF)’(;cg(i)tnafter Interest but before Depreciation 394 (23.94) (1.59) (5.15)
Depreciation 129.93 125.90 129.94 125.92
Profit /(Loss) before Tax, and extraordinary items (125.99) (149.84) (131.53) (131.07)
Exceptional items - [Income / (Expenditure)] 24.94 - 200.93 -
Profit / (Loss) Before Tax (101.05) (149.84) 69.40 (131.07)
Current & Deferred Tax - = - =
Profit /(Loss) after Tax (101.05) (149.84) 69.40 (131.07)
Other Comprehensive Income (OCI) 0.90 (1.89) 0.90 (1.89)
Gain /(Loss) on fair valuation of the Investments - (0.13) - (0.13)
Comprehensive Loss for the Year (100.15) (151.86) 70.31 (133.09)

Standalone Financials

During the financial year 2019-20, your Company achieved a
turnover and operating income of Rs. 505 crores (Rs. 584
crores in 2018-19). The Gross Loss before interest,
depreciation and taxes during the year stood at Rs. 19.78
crores against a Gross Profit of Rs. 4.24 crores in 2018-19.

After providing for interest expense, depreciation,
exceptional item, the Loss before tax of the Company for the
year was Rs. 149.84 Crores against Rs. 101.05 crores in 2018-19.
The Comprehensive Loss stood at Rs. 151.86 crores during
2019-20 against Rs. 100.15 crores in 2018-19.

Consolidated Financials

During the financial year 2019-20, your Company achieved a
turnover and operating income of Rs. 508 crores (Rs. 600
crores in 2018-19). The Gross Loss before interest,
depreciation and taxes during the year stood at Rs. 0.99
crores against a Gross Loss of Rs. 1.29 crores in 2018-19.

After providing for interest expense, depreciation,
exceptional item, the Loss before tax of the Company for the
year was Rs. 131.07 Crores against a Profit of Rs. 69.40 crores
in 2018-19. The Comprehensive Loss stood at Rs. 133.09
crores during 2019-20 against a Profit of Rs. 70.31 crores in
2018-19.

During the financial year 2019-20, your Company continued to
reel under financial stress and the performance of the
Company was affected due to liquidity constraints, which had
an impact on the net profits of the Company. Despite the
tough liquidity and working capital constraints, your Company
managed to sustain standalone sales of Rs.505 crores but

could not achieve gross margins due to the reduced turnover.

As stated earlier, your Company was under the Corporate
Insolvency Resolution Process (CIRP) as per IBC 2016 for a
period of 32 months upto March 31, 2020. During this
transition period, your Company has been extremely fortunate
to have the full support of its Financial Creditors, Employees,
Vendors, Customers and various Service Providers. Though
there was COVID 19 pandemic and lock down situation in the
entire country, the resolution applicant, the Resolution
Professional and the financial creditors (CoC Members) of your
Company put their best efforts to implement the Plan well
within the timelines. DLL, the resolution applicant brought in
and infused the entire funds into the Company as envisaged in
the Resolution Plan within a period of a month from the
receipt of the Order of the Hon'ble Supreme Court of India.

Members may note and it is pertinent to reiterate that the
approved Resolution Plan is binding on the Company and its
employees, members, creditors, guarantors and other
stakeholders involved. Contravention of any provisions of the
Approved Resolution Plan may attract penal consequences in
accordance with the provisions of the Code. Accordingly, the
Company will be taking measures towards ensuring a smooth
implementation of the Approved Resolution Plan.

Besides the above, to the best of the knowledge of your
Board, there seems to have been no significant and material
orders passed by the Regqulators or Courts or Tribunals
impacting the going concern status and the Company's
operations.

However, attention of the Members is drawn to the statement
on Provisions, Contingent Liabilities and Contingent Assets
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appearing in the Note no. 45 of Standalone financial
statement and Note no. 39 of Consolidated financial
statement for the financial year 2019-2020.

CAPEX AND LIQUIDITY

During the year, the Company has spent Rs. 3.37 crores on
Plant & Equipment, etc, largely towards balancing facilities
and essential sustenance capital items.

During the year under review, the banking facilities provided
by the Financials Creditors were frozen and no headroom was
available for managing the operations as the Company was
under the CIRP period.

Your Company has availed a long-term secured financial
facility of Rs. 427 crores and a short-term secured financial
facility of Rs. 50 crores.

Implementation of the Resolution Plan

The Hon'ble National Company Law Tribunal, Chennai Bench
("NCLT") vide its order dated June 25/27, 2019, the Hon'ble
National Company Law Appellate Tribunal vide its Order dated
November 13, 2019 and the Hon'ble Supreme Court vide its
Order dated February 28, 2020 (received on March 02, 2020)
has approved the resolution plan ("Resolution Plan") of DLL
under MA /579 /2019 in CP /540 /IB /2017 in accordance with
the provisions of the Insolvency and Bankruptcy Code, 2016.

In accordance with the approved resolution plan, the following
matters have been discussed and approved by the members of
the Monitoring Committee of your Company at a meeting held
on ~March 30, 2020 (prior to effective date).

a) Capital Reduction and Consolidation

The existing issued, subscribed and paid-up equity share
capital of OPL has been reduced from INR 88,96,43,270/-
(Rupees Eighty Eight Crores Ninety Six Lakhs Forty Three
Thousand Two Hundred Seventy only) consisting of
8,89,64,327 (Eight Crore Eighty Nine Lakhs Sixty Four
Thousand Three Hundred Twenty Seven) equity shares of
INR 10 (Rupees Ten only) each to INR 40,81,640 /- (Rupees
Forty Lakhs Eighty One Thousand Six Hundred Forty only)
consisting of 4,08,164 (Four Lakh Eight Thousand One
Hundred Sixty Four) equity shares of INR 10 (Rupees Ten
only), thereby cancelling and extinguishing 8,85,56,163
equity shares of Rs. 10/- each.

b) Issue of shares to eligible Secured Financial Creditors

Approved the issue of 4,08,164 Equity Shares of Rs.10 each
at an issue price of Rs. 10 each (fully paid) to eligible
secured Financial Creditors for the conversion and
settlement of part of their Debt and accordingly 4,08,164
(Four lakhs eight thousand one hundred sixty four) equity
shares at 10/- per share were allotted to secured eligible
financial creditors on conversion of their existing loan to
the extent of the shares allotted to them. Further the
balance debts of Rs.3398.21 crores of eligible secured

financial creditors were settled in the manner provided in
the Approved Resolution Plan.

c) Issue of Non-convertible Debentures

Approved the issue of Zero Percent Non-convertible, Non-
marketable, Cumulative Redeemable Debentures of value
Rs.3650 crores (NCDs) to Dhanuka Pharmaceuticals Private
Limited (SPV formed by Dhanuka Laboratories Ltd) for
subsuming equivalent outstanding debt of OPL by the SPV
for consideration other than cash and accordingly your
Company has issued “Zero Percent” Non-convertible, non-
marketable, cumulative redeemable debentures of value
Rs. 3650 crores (NCDs) to Dhanuka Pharmaceuticals Private
Limited (SPV formed by Dhanuka Laboratories Ltd) for
subsuming equivalent outstanding debt of your Company by
the SPV for consideration other than cash.

In furtherance of the above corporate actions, the following
matters have been discussed and approved by the members
of the Monitoring Committee of your company at a meeting
held on ~March 31, 2020 (effective date).

d) Issue of 10,000 equity shares of Rs. 10/- each pursuant
to Scheme of Amalgamation and increase in Authorized
Capital of the Company

Pursuant to the Scheme of Amalgamation of Dhanuka
Pharmaceuticals Private Limited (SPV) with and into your
Company on March 31, 2020, as per the resolution plan as
approved by NCLT, 10,000 equity shares of Rs. 10/~ each
have been allotted to M/s. Dhanuka Laboratories Limited
(sole shareholder of Dhanuka Pharmaceuticals Private
Limited) and the Authorised Capital of the Company stood
increased to Rs. 150.01 crores comprising of 15,00,10,000
equity shares of Rs. 10 each.

e) Issue of 3,99,90,072 equity shares of Rs. 10/- each to
Dhanuka Laboratories Limited and acquisition of control
of the Company by Dhanuka Laboratories Limited

Pursuant to the NCLT Order and approved resolution plan
3,99,90,072 (Three Crore ninety nine lakhs ninety thousand
and seventy two) equity shares at 10/- per share for cash
was allotted to Dhanuka Laboratories Limited (“DLL").
Pursuant to the allotment, DLL holds 98% of the paid-up
capital of the Company and are to be classified as the
Promoter of the Company. Further, the erstwhile Promoters
would be re-classified as retail shareholders.

f) Issue of Zero Coupon, unsecured and non-marketable
Optionally Convertible Debentures

Approved the issue of 14,300 Zero Coupon, unsecured and
non-marketable Optionally Convertible Debentures of Rs.
1,00,000/- each aggregating to Rs. 143 crores (Rupees One
Hundred and forty three crores) to DLL (“the Resolution
Applicant’) as per the approved Resolution Plan on Private
Placement basis.



g) Reconstitution of the Board of Directors

Consequent to the approved resolution Plan all the existing
Directors were deemed to have vacated/resigned from
their office. Post the Acquisition, a new Board was
constituted consisting of Shri Ram Gopal Agarwal, Shri
Manish Dhanuka, Shri Arun Kumar Dhanuka and Shri Mridul
Dhanuka as Additional Directors who are nominees of the
Resolution Applicant namely M/s. Dhanuka Laboratories
Limited.

h) Re-classification of erstwhile promoters

Your Company would be making and submitting an
application to the stock exchanges where its securities are
listed, for reclassifying a) Shri K Raghavendra Rao, Smt. R
Vijayalakshmi and their relatives and b) Orchid Healthcare
Private Limited (collectively referred to as the "Erstwhile
Promoter Group”) as public shareholders under Regulation
31A of the SEBI (Listing Obligation and Disclosure
Requirements) Regulations, 2015 and classifying Dhanuka
Laboratories Limited ~ the resolution applicant ~ as the
Promoters.

Effects of implementation of Resolution Plan

Your Company has become a subsidiary of M/s. Dhanuka
Laboratories Limited, Gurgaon, India with effect from March
31, 2020 pursuant to the allotment of 4,00,00,072 Equity
Shares of Rs. 10 each (fully paid) in accordance with the
approved Resolution Plan which would be 98% of the Issued,
Subscribed and Paid-up Capital of OPL.

The financial impact of the implementation of the Resolution
Plan are provided in detail in the Note no. 52 of Standalone
Financial statements and Note no. 48 of Consolidated
Financial statements for the Financial year 2019-20.

Future Outlook

Huge efforts are required towards regaining the confidence of
various Stakeholders and rebuilding the organisation to
greater heights. With the implementation of the Resolution
Plan, your Company is hopeful and confident of accomplishing
improved sales and EBIDTA during the course of time.

However, the current year, 2020-21, is going to be a crucial
period for your Company as it has to reverse the direction of
the downward curve by ramping up businesses and achieve
sizeable growth.

The greatest challenge your Company is facing is to achieve
growth and profit margins, in spite of the COVID 19 pandemic
situation, which was not envisaged when the resolution plan
was submitted by DLL 20 months ago to the CoC /RP and to
the Hon'ble NCLT.

The Board and the Management of your Company are
committed and will put in their best efforts to turnaround your
Company with optimum cost structure.

()
o
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Management Discussion and Analysis report

Areport on the Management Discussion and Analysis in terms
of the provisions of Regulation 34 of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015
(Listing Regulations 2015) is provided as a separate annexure
inthe annual report.

Corporate Governance Report and Additional Shareholder's
information

A report on the Corporate Governance systems and practices
of your Company along with a certificate of compliance from
the Practising Company Secretary is given in Annexure |V
which forms part of thisreport.

Audit Committee

The Audit Committee has been reconstituted on March 31,
2020 and again on June 29, 2020. More details about the Audit
Committee and about other Committees of the Board are
provided in the Corporate Governance section forming part of
this Report.

Adequacy of Internal Financial Control System

The Internal Financial Control over Financial Reporting
System are existing and operative, however based on the
observations of the auditors, the Company is further
strengthening the Internal Financial Control systems over
financial reporting.

Regulatory Filings and Approvals

In the generic formulations domain, Orchid's cumulative
Abbreviated New Drug Application (ANDA) approvals for the
US market stood at 40. This includes 8 Para IV FTF (First-To-
File) filings. The break-up of the total ANDA approvals is 11in
Cephalosporins segment and 29 in NPNC space.

In the European Union (EU) region, the cumulative count of
Marketing Authorisation (MA) active approvals stood at 2 in
the NPNC segment.

In the API (Active Pharmaceutical Ingredients) domain,
Orchid's cumulative filings of US DMF stand at 76. The break-
up of the total filings is 28 in the Cephalosporin Segment and
48 in NPNC segment. In European market space the
cumulative filings of COS (Certificate of Suitability) count
remained at 19 which includes 14 in cephalosporin segment
and 5 in NPNC segment. In Japan market, the cumulative
filings of JDMFs count remained at 7 all in Cephalosporin
segment.

Intellectual Property Rights

The total number of active patent portfolio maintained by
Orchid in various national and international Patent Offices so
far was 196 including Process, Formulation, New Chemical
Entities (NCE), Novel Drug Delivery System (NDDS), Biotech
and Generics.
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Out of total 196 patents, 173 patents have been granted, 17
patent applications have been published and 6 patent
applications filed as of March 31, 2020.

Of the 174 patent applications for NCEs, 48 patent
applications are active while 126 patent applications require
restoration.

FDA Inspection

The cGMP standards across the globe are undergoing
constant changes and your Company needs to be compliant
with the current standards and good manufacturing practices
throughout. This has resulted in increased compliance costs,
which isinevitable.

During the year, APl manufacturing facility located at Alathur,
Tamil Nadu and FDF manufacturing facility located at
Irrungattukottai, Tamil Nadu underwent inspection by US FDA
regulatory agency. The inspection was successfully
completed and later US FDA has issued Establishment
Inspection Report (EIR) for both the facilities.

Dividend & Reserves

In view of the net loss incurred during the financial year ended
March 31, 2020, the Board does not recommend any dividend
to the shareholders of the Company. Also, no amount has
been transferred to the reserves.

Employees Stock Option Plan

The Employee stock options plans namely a) ORCHID ESOP
2010, b) ORCHID ESOP - DIRECTORS 2011 and c¢) Orchid ESOP -
Senior Management 2011 have all lapsed quite a few years ago.
Moreover, these schemes are no longer a desirable and viable
employee benefit; all the above three ESOP Schemes have
become infructuous and hence have been terminated.

Subsidiaries
Bexel Pharmaceuticals Inc., USA (Bexel)

Bexel was incorporated basically to conduct Research &
Development activities in new drug discovery segment. The
current Bexel IP portfolio is being maintained by Global IP Unit
of your Company.

Orchid Pharmaceuticals Inc., USA

Orchid Pharmaceuticals, Inc. is a wholly owned Delaware
based subsidiary of your Company and also the holding
company in the United States, under which all the operational
business subsidiaries have been structured. The Company
currently has two operating Subsidiaries, namely Orgenus
Pharma Inc., and Orchid Pharma Inc., in the US. Orgenus
Pharma Inc. is the entity that provides all business
development and operational services for the parent
Company including the initiation of marketing alliances with
partner companies. It continues to represent your Company
for all matters relating to the review and approval of such
filings by the FDA, and handling of logistics and product

importation into the US as the Importer of Record for the US
Customs. Orchid Pharma Inc., is the commercial entity that
started direct marketing and selling your Company's products
in the US generics market place. Orchid Pharma Inc. has
established a strong corporate image for your Company in the
US and will be launching all future (unpartnered) generics
products under the Orchid label.

Diakron Pharmaceuticals Inc., USA

Orchid's stake in Diakron has been a part of the original
transaction which includes direct investment and Master
Services Agreement (MSA). Though your Company has
completed most of its MSA obligations to develop and supply
clinical quantities of APl and extended release formulation a
sizeable outstanding liabilities is still in its Books.

Orchid Europe Limited, United Kingdom

Your Company's subsidiary in Europe namely Orchid Europe
Limited (OEL) is a wholly owned subsidiary which provides
liaising support to the parent Company and its customers in
Regulatory, Pharma covigilance, Testing & Release, Retention
of samples, Service Providers and Business Development in
Europe.

Orchid Pharmaceuticals (South Africa) Pty Ltd., South Africa

Your Company's wholly owned subsidiary, Orchid
Pharmaceuticals (South Africa) Pty Ltd., was incorporated in
the year 2006 mainly to register and market your Company's
products in South Africa. As not much progress has happened
so far, the reconstituted Board has decided to wind up this
entity.

Highlights of the performance of subsidiaries and their
contribution to the overall performance of the Company
during the period under report

One of the Subsidiary Companies contributed 1.46% of the
consolidated sales of the Company. The Company accesses
the US market through this subsidiary and expects reasonable
growth in the US market in the years to come either through
its wholly owned subsidiary or directly. The R&D subsidiaries
of the Company were used for carrying out Research &
Development of selected molecules, having good potential.
Your Company has a subsidiary for holding Product
registrations and approvals in Europe. The Board and
Management is reviewing the operations of all the
subsidiaries of your Company and would take appropriate
steps for the revival of its businesses based on cost-benefit
analysis.

Consolidated Financial Statements

Pursuant to Section 129(3) of the Companies Act, 2013, the
Consolidated Financial Statements presented by the
Company include the financial statements of its subsidiaries.
Further, a statement containing the salient features of the
financial statements of the subsidiaries of the Company in the



prescribed form AOC-1is given in Annexure - VIl & forms part
of thisreport.

This statement also provides the details of the performance
and financial position of each subsidiary in accordance with
Section 136 of the Companies Act, 2013.

Key Managerial Personnel

Shri L Chandrasekar, Executive VP-Finance and Secretary had
retired from the services of the Company with effect from
June 30, 2019. Further, the Resolution Professional appointed
Ms. Nikita K as the Company Secretary and Compliance
Officer of the Company with effect from March 05, 2020 and
the appointment was subsequently ratified by the Monitoring
Committee at their meeting held on March 30, 2020. Pursuant
to the implementation of the approved Resolution Plan, the
existing Board of Directors (Comprising of Shri K Raghavendra
Rao, erstwhile Managing Director) are deemed to have
vacated.

The reconstituted Board of Directors at their meeting held on
June 29, 2020 appointed Shri. Manish Dhanuka as the
Managing Director, Shri Mridul Dhanuka as the Whole Time
Director and Shri Sunil Kumar Gupta as the Chief Financial
Officer of the Company (Key Managerial Personnel under the
Companies Act,2013).

Names of the Directors retiring by rotation at the ensuing
Annual General Meeting and whether or not they offer
themselves for re-appointment

The Board has been reconstituted pursuant to the
implementation of the approved Resolution plan with effect
from March 31,2020 and accordingly the captioned details are
not applicable.

Extract of Annual Return

As per the amendments carried out by the Companies
(Amendment) Act, 2017 in Section 92(3), every company shall
place a copy of the Annual Return on the website of the
Company, if any, and the web-link of such Annual Return shall
be disclosed in the Board's report. The extract of Annual
Return in the prescribed form MGT-9 is given in Annexure XI|
forming part of this report. A copy of the Annual Return of the
Company is available on the website of the Company
www.orchidpharma.com

Board / RP Meetings held during the year

After the commencement of the CIRP on August 17, 2017 and
during CIRP, RP had convened meetings with the Senior
Management, KMP and with the then Board member. The
Monitoring Committee (MC) of OPL reconstituted the Board on
March 31, 2020 and a meeting of the reconstituted Board of
Directors was held on the same day to take charge of the
affairs of the Company. The powers of the Board of Directors
of OPL vested back to the reconstituted Board from the MC
/Monitoring Agent on this day.

()
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The details of the RP meetings, the CoC Joint Lenders
Meeting ("JLM") and MC Meetings and Committee Meetings
held during the FY 2019-20 are furnished in the Corporate
Governance Report (Annexure-IV) forming part of this report.

Board's Responsibility Statement

Members may kindly note that during the CIRP period i.e. from
August 17, 2017 and continuing till March 31, 2020, the RP /CoC
/ Monitoring Committee/ Monitoring Agent were entrusted
with the Management of the affairs of the Company.

The reconstituted Board is submitting this report and is not to
be considered responsible to discharge fiduciary duties with
respect to the oversight on financial and operational health of
the Company and performance of the management for the
period prior to and till the time and date of reconstitution
(March 31,2020) of the Board.

Accordingly, pursuant to Section 134(5) of the Act, the Board
(based on the knowledge /information gained by them about
the affairs of the Company in a limited period of time and
based on the understanding of the then existing processes of
the Company)and to the best of their knowledge state:

a) that in the preparation of the annual accounts for the
financial year ended March 31, 2020, the applicable
accounting standards have been followed along with
proper explanation relating to material departures;

b) that Board has continued with such accounting policies
as were adopted, made judgments and estimates that are
reasonable and prudent so as to give a reasonably true
and fair view of the state of affairs of the Company at the
end of the financial year ended March 31, 2020 and of the
profit or loss of the Company for that period;

c) that the annual accounts for the financial year ended
March 31, 2020 have been prepared on a going concern
basis as explained herein above in the preamble;

d) that proper systems which have been devised to ensure
compliance with the provisions of applicable laws are
adequate and operating;

e) that Internal financial controls which were laid down and
followed by the company on the date of reconstitution of
the Board, along with the necessary steps and changes in
the Management Structure that have been taken to
improve the internal financial controls during CIRP are
operating effectively; and

f)  that proper and sufficient care has been taken care for
the maintenance of adequate accounting records in
accordance with the provisions of the Companies Act,
2013 for safe quarding the assets of the Company and for
preventing and detecting fraud and other irregularities.

Nomination & Remuneration policy

This Policy lays down standards with respect to the
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appointment, remuneration and evaluation of Senior
Management Personnel, Directors and Key Managerial
Personnel of the Company. The Policy is available on the
website of the Company and the web-link for the same is
http://www.orchidpharma.com/downloads

Appointment and Remuneration of Non- Executive Directors

Non-Executive Directors are entitled to receive sitting fees
for attending the meetings of the Board or Committee
thereof, as approved by the Board and within the overall limits
prescribed under the Companies Act, 2013 and rules made
thereunder.

The Criteria for determining independence of a director are
based on the academic accomplishments, qualifications,
expertise and experience in their respective fields, diversity
of the Board, global exposure, professional network, technical
expertise, functional domain expertise, independence and
innovation. The Company has received the necessary
declarations from each Independent Director in accordance
with Section 149(7) of the Act, read with Rules 16 and 25(8) of
the Listing Regulations, confirming that he/she meets the
criteria of independence as laid out in Section 149(6) of the Act
and Regulations 16(1Xb) and 25(8) of the Listing Regulations.
Further, the Board after taking these declaration/disclosures
on record and acknowledging the veracity of the same,
concluded that the Independent Directors are persons of
integrity and possess the relevant expertise and experience
to qualify as Independent Directors of the Company and
independent of the Management. All the Independent
Directors have been registered and are members of
Independent Directors Databank maintained by the Indian
Institute of Corporate Affairs and whoever be required to
qualify the online proficiency self-assessment test will be
compliedin due course of time.

Opinion of the Board

The Board opines that all the Independent Directors of the
Company strictly adhere to corporate integrity, possesses
requisite expertise, experience and qualifications to
discharge the assigned duties and responsibilities as
mandated by the Companies Act, 2013 and Listing Regulations
diligently.

Related Party Transaction Policy

Your Company has framed a Related Party Transaction Policy
in compliance with Section 177 of the Companies Act 2013 and
Regulation 23 of Listing Regulations 2015, in order to ensure
proper reporting and approval of transactions with related
parties. The Policy is available on the website of the Company
and the web-link for the same is-http://www.orchidpharma.
com/downloads/RELATED-PARTY-TRANSACTION-POLICY.pdf

All the transactions entered with the related parties were in
ordinary course of business and are on arm's length basis. The

particulars of contracts or arrangements with the related
parties under Section 188(1) are disclosed in Form AQC-2
which is given in Annexure - VIII, forming part of this report.

Corporate Social Responsibility (CSR)

Pursuant to the provisions of Section 135 and Schedule VII of
the Companies Act, 2013, the Company had constituted the
CSR Committee to recommend: (a) the policy on CSR and (b)
implementation of the CSR Projects or Programs to be
undertaken by the Company as per CSR Policy for
consideration and approval by the Board of Directors.

The Board has approved the CSR policy and the same is
available on the website of the Company and the web-link for
the same is http://www.orchidpharma.com/downloads/CSR-
POLICY.pdf

Since the Company did not have any profits for the last three
financial years, the Company is not mandatorily required to
contribute towards CSR activities. However, your Company
has undertaken in a small manner the CSR activities
voluntarily on Education, Health, Youth development and
Women Empowerment during the financial year 2019-2020
through“Orchid Trust".

Material changes and commitment, if any, affecting financial
position of the Company from the end of Financial Year and
till the date of this Report

Except otherwise stated herein in this Report and subject to
the ongoing implementation of the approved resolution plan
as per IBC, 2016, there are no material changes and
commitment affecting financial position of the Company from
the end of Financial Year ~ March 31, 2020 ~ and till the date of
this Report.

Conservation of Energy

Your Company has always been striving in the field of energy
conservation. With the available limited resources, certain
measures to conserve energy and to reduce associated costs
were taken in a small way during the fiscal under review. The
particulars in respect to conservation of energy as required
under Section 134 (3)(m) of the Companies Act, 2013, are given
in Annexure | to thisreport.

Technology Absorption

The particulars in respect of R&D/Technology absorption as
required under Section 134 (3)(m) of the Companies Act, 2013,
are givenin Annexure Il to thisreport.

Foreign Exchange Earnings and Outgo

The particulars in respect of Foreign Exchange Earnings and
Outgo as required under Section 134 (3) (m) of the Companies
Act, 2013 are given in Annexure lll to this report.

A statement indicating development and implementation of
a risk management policy for the company including
identification therein of elements of risk, if any, which in the



opinion of the Board may threaten the existence of the
company

The details and the process of Risk Management as were
existing and implemented in the Company are provided as
part of Management Discussion and Analysis, which forms
part of this Report.

The Company has a risk management mechanism in place to
manage uncertainties through identification, analysis,
assessment, implementing and monitoring to reduce the
impact of risks to the business which are discussed in detail in
the Management Discussion and Analysis section of this
Annual Report.

Annual evaluation of Board, its Committees and individual
Directors

During the Fiscal, Resolution Professional was at the helm of
affairs of your Company and the powers of the Board vested
with him. Also, the strength of the Board was ONE throughout
the year till the end of the CIRP period.

Pursuant to the reconstitution of the Board on March 31, 2020
by MC of your Company, the powers of the Board of Directors
stood vested back on this day. Accordingly, the Annual
evaluation of Board, its committees and individual directors
as required under Section 134 (p) does not arise and may be
construed as not applicable.

Change in the Nature of Business

There is no change in the nature of business carried on by your
company during the financial year ended March 31, 2020.

Details regarding deposits, covered under Chapter V of the
Act

During the Financial Year 2019-20, your company did not
accept any deposits within the meaning of the provisions of
Chapter V - Acceptance of Deposits by Companies read with
the Companies (Acceptance of Deposits), Rules 2014 and as
such, no amount of principal or interest was outstanding as of
the balance sheet date.

Significant and Material Orders Passed by the Regulators or
Courts or Tribunals impacting the Going Concern status of
the Company

There have been no significant nor material orders passed by
the regulators or courts or tribunals impacting the going
concern status and Company's operations except for the
Orders passed by the Hon'ble NCLT, Chennai, NCLAT and
Supreme Court of India in relation to the resolution Plan as per
IBC 2016. Further, an Order was passed by the Honourable
NCLT, Chennai Bench on September 15, 2020 pertaining to the
Resolution plan.

Vigil Mechanism (Whistle Blower Policy)

Your Company has established a vigil mechanism that enables
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the Directors & the Employees report genuine concerns. The
Company encourages its employees who have concerns about
unethical behaviour, actual or suspected fraud or violation of
the Company's code of conduct to come forward and express
their concerns without fear of punishment or unfair
treatment. The Policy is available on the website of the
Company and the web link for the same is http://www.
orchidpharma.com /downloads/whistle-blower-policy.pdf.

Policy for determining material subsidiaries

Your Company has framed a Policy for determining material
subsidiaries in compliance with Regulation 16 (1) (c) of the
Listing Regulations, 2015, in order to determine the material
subsidiaries of the Company. The Policy is available on the
website of the Company and the web link for the same is
http://www.orchidpharma. com /ir_downloads.aspx

Disclosures in relation to the Sexual harassment of women at
workplace (Prevention, Prohibition and Redressal) Act,2013

The Company has in place an anti-sexual harassment Policy in
line with the requirements of the Sexual Harassment of Women
at the Workplace (Prevention, Prohibition & Redressal) Act,
2013. Grievance Redressal Cell within the Human Resource
Department has been set up to redress complaints regarding
sexual harassment. All employees (permanent, contractual,
temporary, trainees) are covered under this policy. The
Company has not received any complaints on sexual
harassmentduringthe financial year ended 31" March, 2020.

Your Company has complied with provisions relating to the
constitution of Internal Complaints Committee under the
Sexual Harassment of Women at Workplace (Prevention,
Prohibitionand Redressal)Act, 2013.

Environment

Environment management is the prime concern in your
Company. Orchid has employed a state of the art technology
zero liquid trade effluent treatment plant system and world
class treatment facilities for its liquid and gaseous pollutants
generated from the production processes. The zero discharge
of liquid trade effluent treatment plant comprises Membrane
Bio Reactor, Nano Filtration, Reverse Osmosis, Solvent
Stripping Column, Thermal Evaporation & Crystallization plant
to treat the entire trade effluent and recycle back into the
utility process.

Waste Water Treatment

Low TDS effluent is collected, equalized and neutralized into
neutral pH and treated aerobically by Membrane Bio Reactor
process comprising of aeroapc equipped with jet aeration
system made up of Glass Fibre Reinforced Plastic &
Ultrafiltration System loaded with ceramic membrane
(aluminum zirconium). Waste Air Treatment is done through
installation of process scrubbers, vent gas condensation,
Reverse Jet Ventury Filter, Adequate stack height and Electro
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Static Precipitator.

Hazardous waste management is done by collecting and
storing hazardous wastes in protected storage shed and
disposing it into the approved landfill sites / authorized
recyclers

Safety

Orchid is highly committed to Safety, Health and Environment
aspects. Though resource constraints continue to be a
challenge in this financial year also, there was no compromise
on critical needs of safety. This has been possible because of
committed Line Management, dedicated Safety Professionals
and relentless Leadership direction. Central Safety
Committee (CSC), the apex committee of the organization
have ensured that risks have been contained to keep your
Company free from any major incident. Orchid strongly
believes that human behaviour plays key role in safety
management. To reinforce this, Safety observation & Audit
(SOA) - Lead indicator, becomes key focus area always in the
Central Safety Committee meetings. CSC continues to meet
regularly to review critical concerns on Safety and also
provides directions to minimize the risks at all levels.

Process safety management is another key area, being a
pharma sector. The company also realized the need of
effective safety communication in culture building activity /
exercise. This is backed up by periodical safety talks, Safety
Posters and Interactive discussions. Orchid also believes
continuous learning is the critical element in Safety
Management. Hence, various training programs have been
conducted in the year 2019-20 to reinforce the safe behaviour
and also to enhance the necessary skills to perform the job
safely.

Particulars of Employees and Remuneration

The Information as required pursuant to Section 197(12) of the
Act read with Rule 5 of the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014, are given
in Annexure V to this report.

Particulars of Loans, Guarantees or investments under
Section 186 of the Companies Act, 2013

Particulars of Loans, Guarantees or investments as required
under Section 186 of the Companies Act, 2013 are provided in
the Note no. 7 & 14 to Standalone Financial Statements for the
financial year 2019-20.

Green Initiative

To augment the green initiative of the MCA and to reduce
carbon foot print, your Company proposes to send various
communication including the Annual Reports in electronic
form, to the members whose E-mail id is registered with the
Depository Participants. In view of the prevailing situation on
account of Covid-19 and owning to the difficulties involved in
despatching physical copies of the financial statements

(including Board’'s Report, Auditor’s Report or other
documents required to be attached therewith), such
statements including the Notice of AGM are being sent only by
email to those members who have registered their E-mail
address with the Company/Registrar and Share Transfer
Agent (in respect of shares held in physical form) or with the
Depository Participant (in respect of shares held in electronic
form)and made available to the Company by the depositories.

The Annual report of the Company for the Financial Year 2019~
2020 can be accessed from the website of the company and
the weblink for the same is www.orchidpharma.com/invr_
Annualreports.html

Suspension of Trading

The details pertaining to suspension of trading in shares of
the Company during the reporting period are disclosed in the
Corporate Governance report annexed to this report.

Directors /Reconstitution of the Board

As stated earlier, on March 31, 2020, the Monitoring
Committee of your Company reconstituted the Board by
inducting Nominees from Dhanuka Laboratories Limited, the
successful Resolution Applicant as per the approved
Resolution Plan. Accordingly, Shri Ram Gopal Agarwal, Shri
Manish Dhanuka, Shri Arun Kumar BDhanuka and Shri Mridul
Dhanuka were inducted on the Board as Additional Directors.

ShriManoj Kumar Goyal, Shri Mudit Tandon, Dr. Bharam Vir and
Smt. Tanu Singla were appointed as Additional Directors
(Independent Category) of the Company at the Board of
Director’'s meeting held on June 29, 2020.

On June 29, 2020, the Board appointed Shri Manish Dhanuka
as the Managing Director (will not retire by rotation) and Shri
Mridul Dhanuka as the Whole time director (retiring by
rotation)for a period upto February 27, 2025.

As per the provisions of the Companies Act 2013, the directors
who were appointed as additional directors on the Board of
OPL on March 31, 2020 and June 29, 2020 will hold Office upto
the date of ensuing AGM and being eligible offer themselves
for appointment.

None of the Directors of the Company are disqualified under
Section 164(2) of the Companies Act, 2013.

The reconstituted Board Members places on record the
valuable contribution of Shri K Raghavendra Rao, the
erstwhile Promoter and Managing Director of your Company
who had vacated Place of Office during the year.

Statutory Auditors

The Statutory Auditors, M/s. CNGSN & Associates LLP,
Chartered Accountants have been appointed for a period of
five (5) years from the conclusion of 24" Annual General
Meeting held on September 13, 2017 till the conclusion of 29"
Annual General Meeting proposed to be held in 2022.



The resolution seeking approval for remuneration to M/s.
CNGSN & Associates LLP, Chartered Accountants, the
Statutory Auditors of the Company for the four financial years
from 2018-2019 to 2021-2022 has been obtained at the 25th
AGM held on December 12, 2018 and the members have
empowered the Audit Committee and the Board to fix their
remuneration.

Auditors' Report

The Auditors have audited the standalone and consolidated
financial statements of the Company for the financial year
ended 31" March 2020 and no fraud has been reported by the
Auditors under Section 143 (12) of the Companies Act, 2013
requiring disclosure in the Board's Report.

Explanation to the Audit qualifications

The explanation to the Audit Qualifications for the financial
year ended March 31, 2020 are given in Annexure IX to this
report.

Secretarial Auditor

Pursuant to Section 204 of the Companies Act, 2013 and the
Companies (Appointment & Remuneration of Managerial
Personnel) Rules, 2014, M/s S Dhanapal Associates (a firm of
Practising Company Secretaries) were appointed to conduct
the secretarial audit of your Company for FY 2019-20. The
Secretarial Audit Report is forming part of this Annual Report
(Annexure VI). The explanation to the observations in the
Secretarial Audit report for the financial year ended March 31,
2020 are given in Annexure X to this report.

Compliance with the provisions of Secretarial Standards

The Company has deployed proper systems to ensure
compliance with the provisions of the applicable Secretarial
Standards issued by the Institute of Company Secretaries of
India.

Cost Audit

The Central Government has prescribed that an audit of the
cost accounts maintained by the Company in respect of Bulk
Drugs and Formulations be conducted under Section 148 of
the Companies Act, 2013. Consequently, your Company had
appointed Shri J Karthikeyan as Cost Auditor for the FY 2019-
20, for the audit of the cost accounts maintained by the
Company in respect of both Bulk Drugs and Formulations. The

Place: New Delhi
Date :November11,2020

Manish Dhanuka
Managing Director
DIN:00238798
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cost audit report for the Financial Year 2018-19 has been filed
with MCA on June 22, 2020 and the cost audit report for the
Financial Year 2019-20 is under progress and would be filed
well before the due date ~ December 31, 2020. Pursuant to
Section 148 of the Companies Act, 2013 read with the
Companies (Audit and Auditors) Rules, 2014 and the
Companies (Cost Records and Audit) Rules, 2014, the
Company maintains the Cost Audit records in respect of its
pharmaceutical business.

The Board, at its meeting held on 07 September 2020, on the
recommendation of the Audit Committee, has appointed Shri
J Karthikeyan, Cost Accountant, Chennai (Membership No.
29934 Firm Reg. No.102695) to conduct the audit of the cost
accounting records of the Company for financial year 2020-
2021 at a remuneration of Rs.2,00,000/- (Rupees Two Lakhs
Only) plus applicable taxes and reimbursement of out-of-
pocket expenses. The remuneration is subject to the
ratification of the Members in terms of Section 148 read with
Rule 14 of the Companies (Audit and Auditors) Rules, 2014 and
isaccordingly placed for your ratification.
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Management Discussion and Analysis

Economic Overview - Global

According to the OECD world economic outlook, June 2020 the
global outlook is highly uncertain. The Covid-19 pandemic is a
global health crisis without precedent in living memory. It has
triggered the most severe economic recessioninnearly acentury
andis causingenormous damage to people's health, jobsand well-
being.

The global economy is now experiencing the deepest recession
since the Great Depression in the 1930s, with GDP declines of
more than 20% and a surge in unemployment in many countries.
Even in countries where containment measures have been
relatively light, early data are already making clear that the
economic and social costs of the pandemic will be large. Growth
prospects depend on many factors, including how COVID-19
evolves, the duration of any shutdowns, the impact on activity,
and the implementation of fiscal and monetary policy support.
Uncertainty will likely prevail for an extended period. Given this
uncertainty, two scenarios have been developed to reflect the
possible evolution of the global economy. In the double-hit
scenario, itisassumed that renewed shutdowns are implemented
before end of 2020, followinganother surge of the COVID-19 virus.

According to the World Economic Outlook (WEQ)forecast, Global
growthis projected at -4.9 percent in 2020, 1.9 percentage points
below the April 2020 forecast. The COVID-19 pandemic has had a
more negative impact on activity in the first half of 2020 than
anticipated, and therecoveryis projected to be more gradual than
previously forecast. In 2021 global growth is projected at 5.4
percent. Overall, this would leave 2021 GDP some 6%z percentage
points lower than in the pre-COVID-19 projections of January
2020. The adverse impact on lowincome households is
particularly acute, imperilling the significant progress made in
reducingextreme povertyinthe world since the 1990s.

As with the April 2020 WEO projections, there is a higher-than-
usual degree of uncertainty around this forecast. The baseline
projection rests on key assumptions about the fallout from the
pandemic. Ineconomies with declininginfectionrates, the slower
recovery path in the updated forecast reflects persistent social
distancinginto the second half of 2020; greater scarring(damage
to supply potential) from the larger-than-anticipated hit to
activity during the lockdown in the first and second quarters of
2020; and a hit to productivity as surviving businesses ramp up
necessary workplace safety and hygiene practices. For
economies struggling to control infection rates, a lengthier
lockdown will inflict an additional toll on activity. Moreover, the
forecast assumes that financial conditions, which have eased
followingtherelease of the April2020 WEO—will remain broadly at
current levels. Alternative outcomes to those in the baseline are
clearly possible, and not just because of how the pandemic is
evolving. The extent of the recent rebound in financial market
sentiment appears disconnected from shifts in underlying
economic prospects—as the June 2020 Global Financial Stability
Report (GFSR) Update discusses—raising the possibility that
financial conditions may tighten more than assumed in the
baseline.

All countries—including those that have seemingly passed peaks
in infections—should ensure that their health care systems are
adequately resourced. The international community must vastly
step up its support of national initiatives, including through
financial assistance to countries with limited health care capacity
and channelling of funding for vaccine production as trials
advance, so that adequate, affordable doses are quickly available
to all countries. Where lockdowns are required, economic policy
should continue to cushion householdincome losses with sizable,
well-targeted measures as well as provide support to firms
suffering the consequences of mandated restrictions on activity.
Where economies are reopening, targeted support should be
gradually unwound as the recovery gets underway, and policies
should provide stimulus to lift demand and ease and incentivize
the reallocation of resources away from sectors likely to emerge
persistently smallerafterthe pandemic.

Strong multilateral cooperation remains essential on multiple
fronts. Liquidity assistance is urgently needed for countries
confronting health crises and external funding shortfalls,
including through debt relief and financing through the global
financial safety net. Beyond the pandemic, policymakers must
cooperate to resolve trade and technology tensions that
endanger an eventual recovery from the COVID-19 crisis.
Furthermore, building on the record drop in greenhouse gas



emissions during the pandemic, policymakers should both
implement their climate change mitigation commitments and
work together to scale up equitably designed carbon taxation or
equivalent schemes. The global community must act now to avoid
a repeat of this catastrophe by building global stockpiles of
essential supplies and protective equipment, funding research
and supporting public health systems, and putting in place
effective modalities for deliveringrelief to the neediest.

Some bright spots mitigate the gloom. Following the sharp
tightening during January-March, financial conditions have
eased for advanced economies and, to a lesser extent, for
emerging market economies, also reflecting the policy actions
discussed below. Sizable fiscal and financial sector
countermeasures deployed in several countries since the start of
the crisis have forestalled worse near-term losses. Reduced-
work-hour programs and assistance to workers on temporary
furlough have kept many from outright unemployment, while
financial support to firms and regulatory actions to ensure
continued credit provision have prevented more widespread
bankruptcies.

Swift and, in some cases, novel actions by major central banks
(such as a few emerging market central banks launching
quantitative easing for the first time and some advanced
economy central banks significantly increasing the scale of asset
purchases)have enhanced liquidity provision and limited the rise
in borrowing costs. Moreover, swap lines for several emerging
market central banks have helped ease dollar liquidity shortages.
Portfolio flows into emerging markets have recovered after the
record outflows in February-March and hard currency bond
issuance has strengthened for those with stronger credit ratings.
Meanwhile, financial regulators' actions—including modification
of bank loan repayment terms and release of capital and liquidity
buffers—have supported the supply of credit.

Stability in the oil market has also helped lift sentiment.
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Exchange rate changes since early April have reflected these
developments. As of mid-June, the US dollar had depreciated by
close to 4 percent in real effective terms (after strengthening by
over 8 percent between January and early April). Currencies that
had weakened substantially in previous months have appreciated
since April—including the Australian dollar and the Norwegian
krone, amongadvanced economy currencies, and the Indonesian
rupiah, Mexican peso, Russian ruble, and South African rand,
amongemerging market currencies.

Global trade will suffer a deep contraction this year of -11.9
percent, reflecting considerably weaker demand for goods and
services, including tourism. Consistent with the gradual pickup in
domesticdemand next year, trade growth is expected toincrease
to8percent.

Inflation outlook. Inflation projections have generally been
revised downward, with larger cuts typically in 2020 and for
advanced economies. This generally reflects a combination of
weaker activity and lower commodity prices, although in some
cases partially offset by the effect of exchange rate depreciation
on import prices. Inflation is expected to rise gradually in 2021,
consistent with the projected pickup in activity. Nonetheless, the
inflation outlook remains muted, reflecting expectations of
persistently weak aggregate demand.

Containthe Economic Fallout, Facilitate Recovery

Confronted with a highly transmissible virus and susceptible
populations, countries have restricted mobility to curb its spread
and protect lives. In the resulting deep economic downturn, the
broad economic policy objectives remain similar with a continued
emphasis on sizeable, well-targeted measures that protect the
vulnerable. As economies reopen, the focus there should
gradually move from protecting jobs and shielding firms to
facilitating recovery and removing obstacles to worker
reallocation.

In the given circumstances, the following actions are expected from the Governments.

Invest in health

Support the transition

Plan the recovery

00’

¢ Strengthen health care systems ¢ Help people and businesses in ¢ Build more resilient supply chains

and build the supply of medical
equipment.

Use test, track, trace and isolate
and distancing strategies to limit
virus outbreaks.

Ensure global cooperation to
develop and distribute a vaccine
andtreatments.

hardhit sectors move into new
activities, strengthen income
protection.

Facilitate rapid firm restructuring
andaccelerate digitalisation.
Maintain liquidity support and be
prepared for renewed financial
turmoil.

with larger stocks and more
diversification of sources.

Keep interest rates low and ensure
public spending and taxation
policiessupporteconomicactivity.
Invest public finances for people's
well-being, focusonfairness.
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Economic Overview - India

According to the IMF, the Indian economy grew by 4.2% in 2019,
against 6.1% in 2018, forcing policymakers and markets to rethink
Slower domestic consumption
dragged on growth and tighter credit conditions led to weaker

India's economic outlook.

private investment, which have translated into fewer jobs. Three
of the four growth engines - private consumption, private
investment, and exports - have slowed down significantly. The
significant fall in consumption - which is the biggest contributor
of growth - points to fragile consumer sentiment and purchasing
ability. As such, the government has announced a slew of reforms
to jump-start the economy. According to the updated IMF
forecasts from 14th April 2020, due to the outbreak of the COVID-
19, GDP growth is expected to fall to 1.9% in 2020 and pick up to
7.4%, subject to the post-pandemic globaleconomyrecovery.

At the beginning of the year 2020, the Hon'ble Finance Minister
indicated the focus of the Government in the Economic survey
2019-20 presented in the parliament on January 31, 2020.
Accordingtothesurvey;

¢ India's exports increased by 13.4 per cent for manufactured
productsand10.9 percentfortotal merchandise.

e Imports increased by 12.7 per cent for manufactured
productsand 8.6 percent for total merchandise.

¢ India gained 0.7 per cent increase in trade surplus per year
for manufactured products and 2.3 per cent per year for total
merchandise.

« India reached 63" position in 2019 from 142 in 2014 in World
Bank's Doing Businessrankings.

¢ Revenue Receiptsregistered a higher growth during the first
eight months of 2019-20, compared to the same period last
year, led by considerable growthin Non-Taxrevenue.

e Gross GST monthly collections have crossed the mark of Rs 1
lakh crore (USS 14.15 billion) for a total of five times during
2019-20(up to December2019).

e Consumer Price Index (CPI) inflation increased from 3.7 per
cent in 2018-19 (April to December 2018) to 4.1 per cent in
2019-20(Aprilto December2019).

«  WPIlinflationfellfrom4.7 per cent in 2018-19 (April to
December 2018) to 1.5 per cent during 2019-20 (April to
December2019).

It is pertinent to note few economic indicators pertaining to the

last quarter of the year 2019-20 released by RBI. Net foreign direct
investment was at $12 billion during Q4 of 2019-20, which was

higher than $6.4 billion in the year-ago quarter. Foreign portfolio
investment (FPI)declined by $13.7 billion as against anincrease of
$9.4 billion in Q4FY19 due to net sales in both in debt and equity
markets. Net inflow on account of external commercial
borrowings was higher at $9.4 billion in 04FY20 as compared with

$7.2billioninthe year-ago period.

The Current Account Deficit(CAD)narrowed to 0.9 per cent of GDP
in 2019-20 from 2.1 per cent in 2018-19 on the back of the trade
deficit shrinking to $157.5 billion in 2019-20 from $180.3 billion in
2018-19.

The Pharmaceutical Space
Global Overview, Trends and Prospects

The global pharmaceutical market is expected to exceed $1.5
trillion by 2023 growing at a 3-6% compound annual growth rate
over the next five years. The key drivers of growth will continue to
be the United States and pharmerging markets with 4-7% and
5-8% compound annual growth, respectively. In the United
States, overall spending growth is driven by a range of factors
including new product uptake and brand pricing, while it is offset
by patent expiries and generics. Medicine spending in Japan
totalled $86 billion in 2018, however spending on medicines is
expected to decline by -3 to 0% through 2023, largely because of
exchange rates and the continued uptake of generics. In Europe,
cost-containment measures and less growth from new products
contribute to slower growth of 1-4%, compared to the 4.7%
compound annual growth seen over the past five years.
Pharmaceutical spendingin Chinareached $137 billionin 2018 and
is expected to reach $140-170 billion by 2023, but its growth is
likely to slow to 3-6%.

New products and losses of exclusivity will continue to drive
similar dynamics across developed markets, while product mix
will continue to shiftto specialtyand orphan products. Anaverage
of more than 50 new active substance (NAS)launches peryearare
expected over the next five years and two-thirds of launches will
be specialty products, lifting specialty share of spending to
approximately 50% by 2023 in most developed markets. At the
same time, the impact of losses of exclusivity in developed
marketsis expectedtobe S121billion between 2019and 2023, with
80% of this impact, or $95 billion, in the United States. By 2023,
biosimilar competition in the biologics market will be nearly
three-times larger than it is today. This will result in
approximately $160 billion in lower spending over the next five
yearsthanitwould haveif biosimilardid not enter the market.

The factors that affect the pharmaceutical market size include
disease prevalence, drug affordability, consumer attitudes,
government policiesand some supply-side factors:



* Disease prevalenceisrelatedto populationsize, age, genetic
inheritance and behaviour

»  Affordabilityisrelatedtoincome butalsotodrugprices.

*  Consumer attitudes include willingness to use alternative
therapiesordistrust of takingdrugs.

* Government (and insurance sector) policies affect
reimbursement and who the payer is. Other government
policies determine regulation, which can be a significant
barriertothelaunch of new treatments.

* A major supply-side factor is availability of an appropriate
treatment, which may be a matter of quantity, as in an
epidemic, or of drugdiscoveryand development.
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Global medicine spending is expected to grow more slowly, but
projected to exceed S1.1trillion in the next five years. The rise in
spending is partly due to increased use, but is also driven by
changes in the specialty and innovative product composition of
new brands reaching the market. Other factors, such as pricing
pressuresand brand losses of exclusivity offset risesin spending.
With these dynamics, spending growth is projected to slow in the
next five years. Notably, dynamics will evolve differently in
developed and pharmerging markets, especially as pharmerging
markets are more volume-driven with lower brand use. However,
the same depressed pace of growth in medicine spending is

expected.

Global Medicine Net Market Size and Growth 2009-2024. Constant USSBn

The outbreak of Covid-19in the first quarter of the year 2020 resulted ina seriousimpact on the living/economic conditions
globally due to the various restrictions in public life, employment and movement of men and materials. Though the
industry as a whole had a significant negative impact, the pharmaceutical industry is poised to leap forward due to the
increasedsignificance onmedicine necessitated by the Covid-19 pandemic.

India: Overview, trends and prospects

India is a prominent and rapidly growing presence in global
pharmaceuticals. It is the largest provider of generic medicines
globally, occupying a 20% share in global supply by volume and
also supplies 62% of global demand for vaccines. Indiaranks 3rd
worldwide for production by volume and 14th by value. Indiais the
only country with largest number of US-FDA compliant Pharma
plants (more than 262 including APIs) outside of USA. India has
more than 2000 WHO-GMP approved Pharma Plants, 253
European Directorate of Quality Medicines (EDOM) approved
plantswithmodernstate of theart Technology.

India is the source of 60,000 generic brands across 60
therapeutic categories and manufactures more than 500
different Active Pharmaceutical Ingredients (APIs). The API

industry is ranked third largest in the world contributing 57% of
APIsto prequalifiedlist of the WHO. Indiaisthelargest provider of
generic drugs globally. Indian pharmaceutical sector supplies
over 50 per cent of global demand for various vaccines, 40 per
centof genericdemandinthe USand 25 percentof allmedicinein
the UK.

The country ishome to more than 3,000 pharma companies with
a strong network of over 10,500 manufacturing facilities. The
domestic pharmaceuticals market turnover reached $20.03 bnin
2019, up 9.3% from 2018, growing as penetration of health
insurance and pharmaciesrise.

The Pharmaceutical exports from India stood at USS 20.58 billion
in 2019-20. The cost of manufacturing in India is significantly
lower thanthat of the US.

Annual Report

2019-20

19



20

Market Size

Indian pharmaceutical sector is expected to grow to USS 100
billion, while medical device market is expected to grow USS 25
billion by 2025. Pharmaceuticals export from India stood at USS
20.70 billion in FY20. Pharmaceutical export include bulk drugs,
intermediates, drug formulations, biologicals, Ayush and herbal
productsand surgical.

India's biotechnology industry comprising biopharmaceuticals,
bio-services, bio-agriculture, bio-industry, and bioinformatics is
expected grow at an average growth rate of around 30 per cent a
y-o0-ytoreach USS 100 billion by 2025.

India's domestic pharmaceutical market turnover reached Rs 1.4
lakh crore(USS20.03 billion)in 2019, up 9.8 per cent y-o-y from Rs
129,015 crore(USS 18.12 billion)in 2018.

Investments and Recent Developments

Presently 100% FDI is allowed under automatic route for
investment in Greenfield Pharma and 74% is permitted under
automaticrouteinbrownfield Pharma.

FDI inflows in India increased to $55.56 bn in 2015-16, $60.22
billion in 2016-17, $60.97 bn in 2017-18 and the country registered
its highest ever FDI inflow of $62.00 bn(provisional figure) during
the last Financial Year 2018-19. Moreover, India has attracted
more than $74 bninvestmentsacross sectors during2019-20.

Total FDI inflows in the country in the last 20 years (April 2000-
June 2020) are $693.3 bn while the total FDI inflows received in

the last 5 years (April 2014- September 2019) was $319 bn which
amountstonearly50% of total FDlinflowinlast 20 years.

Government Initiatives

Some of the initiatives taken by the Government to promote the
pharmaceutical sectorinIndiaareasfollows:

* India plans to set up a nearly Rs 1lakh crore (USS 1.3 billion)
fund to provide boost to companies to manufacture
pharmaceuticalingredients domestically by 2023.

¢ In November 2019, the Cabinet approved extension/renewal
of extant Pharmaceuticals Purchase Policy (PPP) with the
same terms and conditions while adding one additional
product namely, Alcoholic Hand Disinfectant (AHD) to the
existing list of 103 medicines till the final closure/strategic
disinvestment of Pharma CPSUs.

* Under Budget 2020-21, Rs 65,012 crore (USS 9.30 billion) has
beenallocated to the Ministry of Health and Family Welfare is.
The Government has allocated Rs 34,115 crore (USS 4.88
billion) towards the National Health Mission under which rural
andurban people will get benefited.

* Rs 6,400 crore (USS 915.72 million) has been allocated to
health insurance scheme Ayushman Bharat - Pradhan Mantri
JanArogya Yojana(AB-PMJAY).

¢ As per Economic Survey 2019-20, Government expenditure
(as a percentage of GDP) increased to 1.6 per cent in FY20
from1.2 percentinFY150onhealth.



¢ The National Health Protection Scheme is the largest
Government funded healthcare programme in the world,
which is expected to benefit 100 million poor families in the
country by providing a cover of up to Rs 5 lakh (USS 7,723.2)
per family per year for secondary and tertiary care
hospitalisation. The programme was announced in Union
Budget 2018-19.

¢ The Government of India is planning to set up an electronic
platform to regulate online pharmacies under a new policy to
stopany misuse due to easy availability.

¢ Government of India unveiled 'Pharma Vision 2020' to make
India a global leader in end-to-end drug manufacture.
Approval time for new facilities has been reduced to boost
investment.

Road Ahead

Medicine spendinginIndiais projected to grow 9-12 per cent over
the next five years, leading India to become one of the top 10
countriesinterms of medicine spending.

Going forward, better growth in domestic sales would also
dependonthe ability of companiestoaligntheir product portfolio
towards chronic therapies for diseases as such as
cardiovascular, anti-diabetes, anti-depressants and anti-
cancers, whichareontherise.

TheIndian Government has taken many steps toreduce costsand
bring down healthcare expenses. Speedy introduction of generic
drugs into the market has remained in focus and is expected to
benefit the Indian pharmaceutical companies. In addition, the
thrust on rural health programmes, lifesaving drugs and
preventive vaccines also augurs well for the pharmaceutical
companies.

The Company

Orchid Pharma Ltd. is one of the leading pharmaceutical
companiesin India head quartered in Chennaiand involved in the
development, manufacture and marketing of diverse bulk
actives, formulations and nutraceuticals with exports spanning
over 40 countries. Orchid's world-class manufacturing
infrastructure include US FDA compliant APl and Finished

Dosage Formfacilities near Chennai, TamilnaduinIndia.

o
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Orchid has dedicated, state-of-art and GLP compliant R&D
infrastructure for Process research and Pharmaceutical
researchnearChennai, TamilnaduinIndia.

Orchid has ISO 14001 :2015 and OHSAS 18001 :2007certifications
foritsmanufacturing facility at Alathur.

Orchid's Equity shares are listed on the National Stock Exchange
(NSE)and the Bombay Stock Exchange(BSE)inIndia.

Corporate Insolvency Resolution Process (CIRP)

The Hon'ble National Company Law Tribunal ("NCLT"), Chennai
Bench, admitted the Corporate Insolvency Resolution Process
("CIRP") application filed by an operational creditor of Orchid
Pharma Limited ("the Company") and appointed an Interim
Resolution Professional ("IRP"), in terms of the Insolvency and
Bankruptcy Code, 2016 ("the Code") to manage the affairs of the
Companyvide CPno.CP/540/(I1B)/ CB/ 2017 dated August 17, 2017.
Subsequently, Shri Ramkumar Sripatham Venkatasubramanian
(IP Registration no. IBBI/IPA-001/IP-P00015/2016-17/10039) was
appointed as the Resolution Professional (“RP”) of the Company,
byanorderof NCLT witheffectfrom October27,2017.

The Resolution Plan of Dhanuka Laboratories Limited was
approved by the Hon'ble NCLT vide its order dated 27" June 2019.
However, on an appeal filed by one of the unsuccessful
Resolution Applicants, the Hon'ble National Company Law
Appellate Tribunal (“NCLAT") has stayed the implementation of
the Resolution plan until further orders on 26" July 2019 and has
directed the Interim Resolution Professional ("RP”) to ensure that
the Corporate Debtor remains as a going concern. Further, the
Hon'ble NCLAT on November 13, 2019, had set aside the approved
Resolution plan of Dhanuka Laboratories Limited (“DLL"). State
Bank of India, one of the COC members, has preferred an appeal
against the impugned order of the Hon'ble NCLAT before the
Hon'ble Supreme Court of India, which upheld the order of NCLT
vide its order dated February 28, 2020. Pursuant to the above
order, DLL has infused the prescribed funds into the Company
and implemented the Resolution plan through the Monitoring
Committee constituted with the nominations of the DLL, RP and
two financial creditors of the Company on the effective date i.e.
onMarch 31,2020.
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A summary of the implementation of the approved resolution plan is given below:

I S N

Amount brought in by Resolution Applicant 610.00
Cash balance of the Company used 577.79
Total 1187.79
Used for:

Payment of CIRP Costs 10.04
Payment to Financial Creditors 1106.53
Payment to Current / Ex-employees / Operational Creditors 31.22
Working Capital for continuing operations 40.00
Total 1187.79

Opportunities

Orchid Pharma Limited strives to place itself in a strong position
by expanding strategically, increasing its manufacturing
capacitiesand enhancing capacities across the organization. The
Company is looking at different opportunities in untapped
marketsandalsoacrossavalue chain.

Threats

The outbreak of the COVID-19 pandemic across the world and
subsequent disruption in economic activities is likely to impact
GDP across countries and may indirectly also impact
pharmaceutical consumption. Challenging US generics pricing
environment driven by customer consolidation and higher
competitive intensity, on account of faster pace of generic drug
approvals by the USFDA.

Significant volatility in the forex market, especially for emerging
market currencies, may adversely impact reported growth of
these markets, even though they may be recording growthinlocal
currency terms. Governments across the world try to control their
healthcare budgets, which may lead to government-mandated
price controlsonpharmaceutical products.

Risks and Concerns

Allbusinesses are subject tointernal as well as externalrisks. The
internal risks are controllable risks and Orchid has identified such
risksandisin the process of formulating such actions to mitigate
the effect of such risks. The extent to which COVID-19 pandemic
will impact the operations and financial results is dependent on
the future developments, which are highly uncertain. This is a
major risk in the immediate future and its long term impact needs
tobe assessed.

The global and Indian pharmaceutical industry continues to be

regulated by various requlatory agencies. Stringent regulatory
norms, delay in obtaining requlatory approvals for key products,
patent litigations, currency fluctuations and pricing guidelines in
the domestic market are risks that can affect the Company's
business. Hence, the requlatory risk is one of the significant risks
identified by the management. Being a global pharmaceutical
player, selling branded generic and generic formulations across
the globe, competition and price pressuresare commonriskin all
markets. Higher focus on API supply may impact the Company's
momentum and operating margins. Orchid's operations span
across the globe having diverse political and economic
environments. Any adverse change like political instability leading
to policy uncertainty, tariff/ trade wars, economic sanctions,
leading to weakening of Global economy may impact company's
business. The risk management activities also include
assessment and review of financial risks such as currency risks,
credit risks and liquidity. Legal and Compliance risks which may
arise out of non-compliance with applicable laws, regulations,
standards and policies that could impact the Company's
reputation and business. Information Technology (IT) risks which
could have potentialimpact oninformationassetsand processing
systems. Orchid's integrated risk management approach
comprises prudential norms and structured reporting and
controls. This approach conforms with the Company's strategic
direction and is consistent with stakeholders' desired total
returns, creditratingandriskappetite.

Internal control system and their adequacy

The Company has external teams carrying out various types of
audit to strengthen the internal audit and risk management
functions. The Internal Financial Control over Financial Reporting
System are existing and operative, however based on the



observations of the auditors, the Company is further
strengthening the Internal Financial Control systems over
financialreporting.

Material developments in Humanresources/ Industrial relations
front, including the number of people employed

Orchid's HR function is aligned with the Company's overall growth
vision and continuously works on areas such as recruitment and
selection policies, disciplinary procedures, reward/recognition
policies, learning and development programmes as well as all-
round employee development.

Orchid provides a safe and rewarding environment that attracts
and retains a talented team and where employees are engaged in
delivering exceptionalresultsto the customersandinvestors

Orchid Pharma has a diverse talent pool of over 1200+ Orchidians.

The Company acknowledges the indispensable role of Orchidians

indrivingcontinued success.

Financial Overview

Profitability

* During the year ended on March 31, 2020, the EBITDA of the
Company was a negative at Rs.19.78 Crore as against a positive
EBITDA of Rs.4.24 Crore during the previous year ending on
March 31,2019.

* Thenetloss of the Company before Extra-ordinary items & Tax
for the year ended on March 31, 2020 stood at Rs.149.84 Crore
as against Rs.125.99 Crore during the previous year ending on
March 31,2019.

* EPS for the year ending on March 31, 2020 stood at a negative
Rs. 16.87 as compared to a negative Rs. 11.36 for the previous
yearendingonMarch 31, 2019.

Components of Revenue & Expenditure

* The operating revenues for the year 2019-20 was Rs. 505.45
Crore as against Rs. 583.65 Crore during the previous year
endingonMarch31,2019.

» Material cost for the year ended March 2020 was Rs. 240.24

o
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Crore (47.5% of the Operating revenues) as compared to Rs.
278.16 Crore (47.7% of the QOperating revenue) during the
previousyearendingonMarch 31,2019.

» The other operating cost, including employee cost for the year
ended March 2020 was Rs. 309.47 Crore as against Rs.318.18
Croreduringthe previousyearending on March 31,2019.

e The Finance cost for the year ended March 2020 was Rs. 4.16
Crore as compared to Rs.0.30 crore during the previous year
endingon March 31,2019. Theincreasein the finance cost was
mainly on account of charging of unamortised finance
charges.

» The Depreciation & Amortisation for the year ending March
2020 was Rs. 125.90 Crore as compared to Rs.129.92 Crore
(including amortisation of Intangible assets under
development) during the previous year ending on March 31,
2019.

Balance Sheet

* The Equity and Reserves as at March 31, 2020 stood at
Rs.1056.20 Crore as compared to a negative net-worth of
Rs.754.99 CroreasatMarch 31,2019.

e The total borrowings as at March 31, 2020 stood at Rs.563.53
CroreascomparedtoRs.3,445Croreasat March 31, 2019.

Cautionary statement

Statements in the Management Discussion and Analysis
describing the Company's objectives, projections, estimate,
expectations may be “forward looking statements” within the
meaning of applicable securitieslaws and regulations.

Actual results could differ materially from those expressed or
implied. Important factors that could make a difference to the
Company's operations include, among others, economic
conditions affecting demand/supply and price conditions in the
domestic and overseas markets in which the Company operates,
changes in the Government requlations, tax laws and other
statutesandincidental factors.
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Annexure to the Board's Report
Annexure | Conservation of Energy

(Pursuant to Section 134(3) (m) of the Companies Act, 2013 and Rule 8(3) of the Companies (Accounts) Rules, 2014.

(a) Energy Conservation Measures Taken

The following energy conservation measures were taken by your Company during the year under review at its manufacturing
facility in Alathur

< Utilization of -40 brine instead of -70 brine in Ph-12 DCC batch without affecting the GMP ( Good Manufacturing Practice)

«+ Optimal utilization of Utility systems by conducting weekly audit by the internal energy management team.
(Systems like +10°C, -10°C, -25°C, -40°C & operation of CT (Cooling Tower ) pumps.

«» CT-18 pump and compressor were provided interlock so that the CT pump is switched off whenever the compressor is not in
operation.

% Plant lighting conversion of High Rating Lamps to its equivalent LED.

Due to the various energy conservation activities implemented, mentioned in (a) above, there was a reduction in power
consumption by around 811 Units per day leading to a saving of around Rs. 20.39 Lakhs annually with an investment of Rs. 8.11
Lakhs

(b) Proposed energy conservation measures
Some of the proposals that are considered / being implemented for saving energy are:
% Conversion of -40'B' chiller from single stage to double stage.
+ Re-boiler modification of DC-1002.

Further, the energy conservation measures proposed to be taken up by the company as mentioned in (b) above are expected to
bring in savings of around Rs.51.55 lakhs annually with an one time investment of Rs.31.45 lakhs.

(c) The steps taken by the Company for utilizing alternate sources of energy

Third party Power purchase from Exchange -IEX and Captive Power purchase from gas based generator is being done resulting in
lesser cost of power compared to TANGEDCO.

(d) Capital Investment on Energy Conservation Equipments:

No significant capital investment was made on energy conservation equipment during the Financial Year 2019-20.

For and on behalf of the Board of Directors of

Orchid Pharma Limited
Place: New Delhi Manish Dhanuka Mridul Dhanuka
Date :November11,2020 Managing Director Whole Time Director
DIN:00238798 DIN:00189441
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ANNEXURE Il - TECHNOLOGY ABSORPTION

|. ResearchandDevelopment

Researchand Development Centre focused onimproving the process
for manufacturing of the products filed in various countries and
progressing through new customers/markets. For those products
which gained approval from regulatory agencies, R&D has worked on
the identified KSMs and APIs to improve the cost competitiveness
either through process improvement or change of route of synthesis.
R&D has been addressing the market requirements and to meet the
customer needs in terms of intellectual property, freedom-to-
operate study, scientific and technical justifications for requlatory
and IP requirements, and provide standards of impurities and drug
substances. R&D has been generating scientific rationale for the
technology and experimental data through investigations to respond
to DMF (Drug Master Filer) /ANDA (Abbreviated New Drug Application)
queries fromregulatory agencies. R&D has taken up new monograph
evaluations to permit continuation of APl and formulation businessin
regulated markets.

Il. ExpenditureonR&D

The R&D outlay wasasfollows:

Zin Lakhs

Year ended Year ended
Particulars March 31, March 31,
2020 2019
a) Capital - -
b)  Recurring 985.90 1,262.25
c) Total 985.90 1,262.25
d) Total R & D expenditure
as a percentage of the 1.95% 2.16%

total turnover

lll. Technology absorption, adaptation and innovation
Research and Development:

1. Efforts in brief, made towards technology absorption,
adaptationandinnovation:

Improvement of manufacturing processes towards cost reduction of
Non-Cephalosporin Non-Penicillin (NPNC) and Cephalosporin Active
Pharmaceutical Ingredients(APIs)and Key Starting Materials(KSMs).

Technology transfer to manufacturing facility with modified
processes for cost reduction of NPNC APIs along with analytical
method transfers, apart from supporting the manufacturing facility
withtechnicalandanalytical requirementsfor thefiled products.

Place: New Delhi

Date : November11,2020

Apart from analytical method development, validation and method
transfers to manufacturing locations, product specific requirements
through ICPMS, PXRD, impurities, structural characterization, etc.,
towards responding to the queries from drug regulatory agencies for
progressing with Orchid's ANDA/DMF review process. As part of
technical support to customers, standards of several impurities and
working standards generated and supplied to external customers,
outsourced manufacturing facility, Orchid's APl and drug product
manufacturingfacilities.

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

The improvement in manufacturing processes resulted in the yield
improvement and cost reduction of the manufacturing processes for
APIs and KSMs. Cost reduction improvements for APls and API
intermediates, generation of impurity standards, and investigations
required at the manufacturing locations have enabled to progress
towards commercialization of APIs. Standards of several impurities
and working standards generated at R&D reduced the dependency on
external agencies and in some cases, its importation and the
accompanying costs and time. To support the APl business, these
standards were also provided to external customers. New analytical
methods, method validations, method equivalency betweenin-house
methods against Vs pharmacopoeial methods, compendial methods
verification and analytical profile data have supported orchid's
products and dossiers to gain approvals and continue with
commercialization. Generation of scientific data, scientific and
experimental justification for the process and analytical data at R&D
Centre have enabled to get approval/progress towards approval of
ANDA dossiers filed with requlatory agencies, pave way for
commercialization of APIs and supply of APIs for Orchid's generics
business.

3. Imported technology (imported during the last 3 years
reckoned fromthe beginning of the financial year):

No New technology has
been imported during
lastyear.

a)Technology

b)Yearofimport Notapplicable

c) Has this technology been fully

absorbed Notapplicable

d) If not fully absorbed, areas
where this has not taken place,

reasons thereof and future plans Notapplicable

ofaction.
For and on behalf of the Board of Directors of
Orchid Pharma Limited
Manish Dhanuka Mridul Dhanuka

Whole Time Director
DIN:00199441

Managing Director
DIN:00238798
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Annexure lll - FOREIGN EXCHANGE EARNINGS & OUTGO

“

a) Activities relating to exports, initiatives taken to increase exports, development of new export markets for products and

services, and export plans.

The company is focusing to increase the sale and distribution of its cephalosporin and the non-penicillin, non- cephalosporin in

genericsforminregulated marketsincluding United States, Canada, Europe, Japanand Australia, asapplicable.

b) Total foreign exchange earnings and outgo

1. | Earningsin foreign exchange during the year

Year ended
March 31, 2020

gin Lakhs
Year ended

March 31, 2019

F.0.B value of exports 44,157.12 47,982.87

Export of services(net of TDS) - -
2.| C.L.F.value of imports(on cash basis)

Raw materials & Packing materials 14,324.00 15,649.21

Capital goods 202.18 -

Spare parts, components and consumables 813.49 1,231.05
3.| Expenditure in foreign currency during the year (on cash basis)

Travelling expenses 7.39 4.18

Interest and bank charges 21.12 24.32

Professional / Consultancy fees 128.21 115.46

Others 556.54 1,615.54
4.| Dividend remittances in foreign currency during the year

Net dividend = -
5.| Total foreign exchange used (2+3+4) 16,052.93 18,639.76

Place: New Delhi
Date : November11,2020
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For and on behalf of the Board of Directors of
Orchid Pharma Limited

Manish Dhanuka
Managing Director
DIN:00238798

Mridul Dhanuka
Whole Time Director
DIN:00199441
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Annexure |V to the Board's Report

CORPORATE GOVERNANCE REPORT

CORPORATEINSOLVENCY RESOLUTION PROCESS

The Hon'ble National Company Law Tribunal ("NCLT"), Chennai
Bench, had admitted a petition filed by M/s Lakshmi Vilas Bank
Ltd in its capacity as Operational creditor under Section 9 of the
Insolvency and Bankruptcy Code, 2016 (IBC)(“Code”) for initiation
of Corporate Insolvency Resolution Process (“CIRP”) for Orchid
Pharma Limited (“the Company”). Shri Rajasekaran (IP
Registration no: IBBI/IPA-003/IP-N00053/2017-18/10493) was
appointed as the Interim Resolution Professional (“IRP”) to
manage the affairs of the Company in accordance with the
provisions of Code. Further, Shri. Sripatham
Venkatasubramanian Ramkumar (IP Registration no. IBBI/IPA-
001/IP-P00015/2016-17/10039) was appointed as the Resolution
Professional (RP) of the Company, as approved at the Committee
of Creditors ("“COC") meeting held on October 3, 2017, which was
confirmed by the Honourable National Company Law Tribunal,
Chennai Bench vide their order dated October 27,2017. In view of
the pendency of the CIRP, the powers of the Board of Directors
stood suspended and the management of the affairs of the
Company wasvestedwiththe RP.

Infurtherance of the above, the Resolution plan submitted by M/s.
Dhanuka Laboratories Limited ("DLL~ Resolution Applicant") as
approved by the Committee of Creditors of Orchid Pharma
Limited("OPL")was approved at the hearing held on 25" June 2019
by the Hon'ble National Company Law Tribunal, Court-ll, Chennai
bench (NCLT). However, one of the unsuccessful bidder filed an
application before the Hon'ble NCLT seeking to consider their
Resolution plan which was dismissed by the Hon'ble NCLT,
ChennaionJune 27,2019. Pursuant to the said Order of dismissal,
the Unsuccessful bidder preferred an appeal before the Hon'ble
National Company Law Appellate Tribunal (NCLAT) and the
Hon'ble NCLAT, New Delhi on July 26, 2019 stayed the Order dated
June 27, 2019 passed by the Hon'ble NCLT, Chennai. The matter
was heard by NCLAT, New Delhiin August 2019 and on November
13,2019. The Hon'ble NCLAT, New Delhi set aside the Order passed
by the Hon'ble NCLT, Chennai approving the Resolution plan and
remitted the matter back to Hon'ble NCLT, Chennai for a decision
in accordance with law. State Bank of India, one of the members
of the financial creditors of Orchid Pharma Ltd. has preferred an
appeal before the Hon'ble Supreme Court of India against the
Order dated November 13, 2019 of NCLAT as stated herein above.
The case was listed in Supreme Court on 06" December, 2019 and
theygrantedastay of further proceedings on this matter.

Further, the Hon'ble Supreme Court vide its Order dated February
28,2020 (received on March 02, 2020) has approved the
Resolution Plan ("Resolution Plan") of M/s. Dhanuka Laboratories
Limited (“DLL") under MA/579 /2019 in CP /540 /IB /2017 in
accordance with the provisions of the Insolvency and Bankruptcy
Code, 2016.

The DLL Resolution Plan, as approved by the NCLT, is binding on
the Company and its employees, members, creditors, guarantors
and other stakeholders involved therein, as per the provisions of
the Code. The NCLT also approved appointment of Shri.
Sripatham Venkatasubramanian Ramkumar as Monitoring agent
as authorised by the Monitoring Committee until closing date to
supervise theimplementation of the DLL Resolution plan.

Pursuant to and in accordance with the implementation of the
approved Resolution plan, the existing Board of Directors of the
Company (Directors priorto the approval of Resolution plan)were
deemed to have resigned and the Board has been reconstituted
and entrusted with the management of the Company.
Accordingly, Your Company is now a Subsidiary of M/s Dhanuka
LaboratoriesLimited.

A.Company's Philosophy on Code of Corporate Governance

At Orchid, we are committed to practicing good Corporate
Governance norms. Orchid believes in adhering to Corporate
Governance code to ensure protection of itsinvestor'sinterest as
well as healthy growth of the Company. The philosophy of your
Company in relation to Corporate Governance is to achieve and
maintain the highest standard of Corporate Governance by
providing adequate and timely information to all the shareholders
and recognizing the rights of its shareholders and encouraging
co-operationbetween the Company and the stakeholders.

B.Board of Directors
1. Composition of Board

Duringthe pendency of CIRP, the powers of the Board of Directors
of the Company were suspended and all the powers of the Board
were instead exercised by the Resolution Professional/
Monitoring Committee constituted for the Company. Pursuant to
the implementation of the approved Resolution Plan, the Board
wasreconstituted on March 31,2020.

Pursuant to SEBI Notification no. SEBI/LAD-NRO/GN/2018/21
dated May 31, 2018, the provisions as specified in Regulations
17,18,19, 20 and 21 of the Securities & Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations,
2015, related to Board of Directors, Audit Committee, Nomination
and Remuneration Committee, Stakeholders Relationship
Committee and Risk Management Committee respectively, shall
not be applicable inrespect of a listed entity which is undergoing
CIRP under the Insolvency Code. However, the role and
responsibilities of the Board of Directors as specified under
Regulation 17and the role and responsibilities of the Committees
as specified under Regulations 18, 19 and 20 shall be fulfilled by
the IRP/ RP / Monitoring agent as authorised by Monitoring
Committee in accordance with the provisions of the Insolvency
Code.
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Shri K Raghavendra Rao, Promoter and erstwhile Managing
Director was the only Director on the Board of your Company till
December 2019. However with effect from December 2019, he
ceased to be Director of the Company, as per the Registrar of
Companies, Chennai list published in Ministry of Corporate
website in December 2019 disclosing his cessation as Director
with effect from November 01, 2018.

Post the Order of the Hon'ble Supreme Court of India dated
February 28, 2020, the Monitoring Committee on March 31, 2020
appointed Shri Ram Gopal Agarwal, Shri Manish Dhanuka, Shri
Mridul Dhanuka and Shri Arun Kumar Dhanuka as Additional
Directors (Promoter, Non-Executive) on the Board of the
Company who shall hold office up to the date of the ensuing
Annual General Meeting or the last date on which the Annual
General Meeting should have been held, whichever is earlier. All

thefour Directorsarerelatedtoeachother.

The Board was reconstituted on March 31, 2020 pursuant to the
implementation of the Approved Resolution plan comprised of
Four (4) Directors (Additional, Non-Executive and Non-
Independent). However, the reconstitution of the Board and
Committeesinaccordance with the SEBI(Listing Obligations and
Disclosure Requirements) Regulations, 2015 was pending on
March 31,2020.

The reconstitution of the Board and Committees in accordance
with the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 was done at the Board meeting held on June 29,
2020 where in Dr. Bharam Vir, Shri Manoj Kumar Goyal, Smt. Tanu
Singla and Shri Mudit Tandon were inducted as Additional
Directors(Non-Executive, Independent).

The composition of Board and the details of directorships in other Companies and Committee positions during the year ended

March 31, 2020 are as follows:

Composition of Board of Directors

Number of Board committee
positions held in other

companies as on March

omp 31,2020
0 0
Member * Chairman *
1 ShriRam Gopal Agarwal Promoter Group - Additional 1 ~ B
(DIN:00627386) Director- Non Executive Director
9 ShriManish Dhanuka Promoter Group - Additional 1 ~ B
(DIN:00238798) Director- Non Executive Director
3 ShriMridul Dhanuka Promoter Group - Additional 2 ~ B
(DIN: 00199441) Director- Non Executive Director
4 Shri Arun Kumar Dhanuka Promoter Group - Additional 2 1 B
(DIN: 00627425) Director- Non Executive Director
Shri K Raghavendra Rao@ . . .
5 (DIN:0010096) Erstwhile Managing Director

~Directorshipsdonotinclude Directorships of Private Limited Companies, LLPand Companiesincorporated under Section 8 of the Companies

Act, 2013

*As required by Requlation 26 of the SEBI(LODR) Regulations, the disclosure includes Membership/Chairmanship of the Audit committee and
Stakeholder relationship Committee acrossall other Public Limited companies(excluding Orchid Pharma Limited )

None of the Directors on the Board are Members in more than 10 committees or act as Chairman of more than five committees across all

companiesinwhichtheyare Directors.

@ Disqualified u/s 164(2) (a) until October 21, 2023. Accordingly vacated office of Managing Director as required under Section 167 of the

CompanyAct, 2013.

Name of the listed company other than Orchid Pharma Limited where the Directors hold Directorship

ShriRam Gopal Agarwal
ShriMridul Dhanuka

-M/s.Dhanuka Agritech Limited- Whole Time Director and Chairman
-M/s.DhanukaAgritech Limited- Executive Director

ShriArun Kumar Dhanuka -M/s.Dhanuka Agritech Limited- Executive Director
None of the Directorsotherthanasstated above are onthe Board of any otherlisted entity.

2. Board Meetings & Attendance record of the Directors

Corporate Insolvency Resolution Process was initiated inrespect
of the Company under the provisions of the Insolvency and
Bankruptcy Code, 2016 by an Order of the Hon'ble National

Company Law Tribunal (NCLT) with effect from August 17, 2017.
During the CIRP, the powers of the Board of Directors stood
suspended and no meeting of the Board of Directors of the
Company were held until the Completion of CIRP. However,



meetings of Resolution Professional with Key Managerial
Personnel and Statutory Auditors were held in lieu of Audit
Committee Meetings and Meetings of Resolution Professional
with Key Managerial Personnel were being held in lieu of Board
Meetings.

Name(s) of the Director(s)

Number of Board meetings

o
Orchid Pharma Ltd.

Pursuant to the implementation of the approved Resolution plan,
the Board wasreconstituted on March 31,2020 and only one Board
Meeting was held during 2019-2020 (after completion of CIRP) on
March31,2020.

Number of Meetings Whether attended the last

00"
o
o)

held during the Financial attended AGM
year 2019-2020 (Convened on December
30,2019)

Shri Ram Gopal Agarwal ok
Additional Director ! -$ NA
Shri Manish Dhanuka ok
Additional Director ! ! NA
Shri Mridul Dhanuka ok
Additional Director ! ! NA
Shri Arun Kumar Dhanuka 1 1 NAR
Additional Director
Shri K Raghavendra Rao
erstwhile Managing Director NAAA NAAA No
(Prior to completion of CIRP)

*Leave of absence was grantedto ShriRam Gopal Agarwal, Additional Director who had expressed hisinability to attend the meeting.

M No Board meetings were held prior to completion of CIRP. The erstwhile Board of Directors were deemed to have resigned

pursuant totheimplementation of the approved Resolution plan.

**The new Board was constituted onMarch 31,2020 pursuant to the implementation of the approved Resolution plan.

Meetings held by the Resolution Professional

During the year ended March 31,2020, pursuant to the commencement of the CIRP, 4 (four) meetings were convened by the Resolution
ProfessionalonJune 03,2019, August 12,2019, November 14,2019 and February 17, 2020.

The details of the meetings held by the Resolution Professionaland the attendance of Directors at the meetingsare as follows:

Name of the Director Number of Resolution Professional meetings attended

ShriKRaghavendra Rao, Erstwhile Managing Director

L=

A Disqualified u/s 164(2)(a) until October 21, 2023. Accordingly vacated office of Managing Director as required under Section 167 of

the CompaniesAct, 2013.

Meetings of the Committees of Creditors (CoC)

Pursuant to the commencement of the CIRP, Eight (8) meetings
of the CoC were held during the financial year 2019-20 on April 05,
2019, May 03,2019, May 24,2019,May 28,2019,June 04,2019,
November16,2019, December 02,2019 and February 07,2020.

Meetings of the Monitoring Committee (MC)

Pursuant to the commencement of the CIRP, Ten(10) meetings of
the MC were held during the financial year 2019-20 on July
03,2019,July 12,2019, July 19,2019, December 19,2019, January
14,2020,February 06,2020,February 17,2020,February 27,2020,
March 30,2020 and March 31,2020.

Joint Lenders Meeting (JLM)

During the FY 2019-20, Joint Lenders Meeting(JLM)were held on
March 04,2020 & March16,2020.

A consultative meeting with the Financial creditors was held on
September 20, 2019.

Relationship between Directors Inter se

During the Financial Year 2019-2020, there was only one Director
on the Board of the Company (Shri K Raghavendra Rao, erstwhile
Managing Director) till December 2019. The Board was
reconstituted on March 31, 2020 pursuant to the implementation
of the approved Resolution plan and comprised of four (4)
Directors (Promoter, Non-Executive, Non Independent) and all
the Directorsarerelatedtoeachother.
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Name(s) of the Director(s) Relationship between Directors inter se

Shri Ram Gopal Agarwal
Additional Director

ShriRam Gopal Agarwal is the Cousin brother of Shri Manish Dhanuka and Shri Arun
Kumar Dhanuka. ShriMridul Bhanukais the nephew of ShriRam Gopal Agarwal

Shri Manish Dhanuka
Additional Director

Shri Manish Dhanuka and Shri Arun Kumar Dhanuka are brothers. Shri Manish
Dhanuka and Shri Ram Gopal Agarwal are Cousin brothers. Shri Mridul Dhanuka is
the nephew of ShriManish Dhanuka

Shri Mridul Dhanuka
Additional Director

Shri Mridul Dhanuka is the nephew of Shri Manish Dhanuka, Shri Arun Kumar
Dhanukaand ShriRam Gopal Agarwal.

Shri Arun Kumar Dhanuka
Additional Director

Shri Arun Kumar Dhanuka and Shri Manish Dhanuka are brothers. Shri Arun Kumar
Dhanuka and Shri Ram Gopal Agarwal are Cousin brothers. Shri Mridul Dhanuka is
the nephew of Shri Arun Kumar Dhanuka

3. CodeofConduct

The Board of Directors has laid down a Code of Conduct (“the
Code”) for Board members and Senior management personnel of
your Company. Independent Directors shall also ensure
compliance with code for Independent Director formulated in
accordance with listing Regulations. The Code is posted on your
Company's website (http://www.orchidpharma.com/ ir_downlo
ads.aspx). Since the new Directors were appointed pursuant to
the implementation of approved Resolution Plan after the Stock
Market Trading hours on March 31,2020, the declaration from new
directors were not obtained. The Senior Management Personnel
have confirmed compliance with the Code. A declaration signed
by the Managing Director is attached and forms part of this
Report.

4.  Number of Shares and convertible instruments held by
Non-Executive Directors:

As on March 31, 2020, no shares and convertible instruments are
held by Non-Executive Directors of the Company.

However, as per the approved Resolution plan, the following
allotments have been made by the Monitoring Commitee on March
31,2020 (Approvals from Stock exchanges for the corporate
action are awaited) to M/s. Dhanuka Laboratories Limited
("Resolution Applicant”) (DLL) where Shri Manish Dhanuka, Shri
Mridul Dhanuka and Shri Arun Kumar Dhanuka, Additional
Directors are Directors and Shri Ram Gopal Agarwal, Additional
Directorisamember.

= 3,99,90,072 Equity shares of Rs.10/- each aggregating to Rs.
39.99 crores pursuant to Equity infusion as per approved
Resolutionplan.

= 10,000 Equity shares of Rs.10/- each aggregating to Rs. 0.01
crores. (Pursuant to Scheme of Amalgamation of
M/s Dhanuka Pharmaceuticals Private Limited ("DPPL") with
and into M/s Orchid Pharma Limited as per approved
Resolutionplan) (DLListhe Sole shareholderin DPPL).

= 14,300 Zero Coupon, Optionally Convertible, Non-marketable
DebenturesofRs.1,00,000 eachaggregatingtoRs. 143 crores

(Rupees One Hundred Forty Three Crores only)were issued on
private placementbasis.

5. Meeting of Independent Directors and familiarization
Programme for Independent Directors:

During the year, there were no Independent Directors on the
Board of the Company and no meetings of the Independent
Directors could be held and also the familiarization programme
forthelndependent Directors could not be conducted.

Further, pursuant to the order of the Hon'ble NCLT dated June 27,
2019, subsequently upheld by Hon'ble Supreme Court of India
dated February 28, 2020, the Additional directors were appointed
by the Monitoring Committee on March 31, 2020. The Board of
Directors of your company had appointed the following
Independent Directors on the Board of the Company in
accordance with SEBI (Listing Obligations and Disclosure
Requirements)Regulations, 2015 with effect from June 29, 2020:

Date of
appointment

Name and Category

designation of the
Director

Dr. Dharam Vir Non-Executive,

Additional Director Independent

Shri Mudit Tandon Non-Executive,

Additional Director Independent

Non-Executive, June 23,2020

Independent

Smt. Tanu Singla
Additional Director

Shri Manoj Kumar Goyal | Non-Executive,

Additional Director Independent

6 (a)Chartormatrix setting out Skill/ Expertise/ Competence of
the Board of Directors as on March 31,2020

The Board has identified core skills/expertise/competencies
required in the Directors for effectively managing the Company's
businessoperationsand those possessed by the Boardmembers



.00@
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Broad Core Skill/ Expertise/ Competencies Whether the skills set/ area of expertise / knowledge
categories of identified by the Board is possessed by the Directors of the Company
skills
Shri Ram Shri Manish Shri Arun Shri Mridul
Gopal Dhanuka Kumar Dhanuka
Agarwal Additional Dhanuka Additional
Additional Director Additional Director
Director Director
Leadership Trait of creating an inspiring vision, Yes Yes Yes Yes
and motivating people to engage with that
Management visionand manage delivery of the vision
Industry Knowledge of the Pharma industry and Yes Yes Yes Yes
knowledge general understanding of government
(Pharma legislation/legislative process with
Industry) respecttogovernance of the Board affairs
Understanding of Pharma sector with
specific emphasis on various factors
influencing the businessinthe sector
Business Ability to combine experience, knowledge Yes Yes Yes Yes
acumen & perspective to make sound business
decisions.
Strategic Ability to identify opportunities, critical Yes Yes Yes Yes
thinking evaluation of the same and plan for
successful implementation, to achieve
desired business goal.
Sales and Thorough understanding of market and Yes Yes Yes Yes
Marketing ability to deploy most innovative and
effective marketing strategies supported
by best use of technology
Experience in developing strategies to
grow sales, and market share
Finance & Ability to analyse key financial statements, Yes Yes Yes Yes
Accounting assess financial viability, contribute to
strategic financial planning, oversee
budgets & efficient use of resources
Knowledge on financial reporting,
accounting principles, internal controls,
auditing process and related considera-
tionsandissues
Risk Ability to identify key risks associated with Yes Yes Yes Yes
management the business and put in place risk
minimisation and mitigation framework to
insulate the business from pitfalls.
Governance Compliance focus and strategic thinking Yes Yes Yes Yes
/planning from governance aspect
International/ Awareness about relevant markets at Yes Yes Yes Yes
Global global level and diversification of
knowledge Company'sbusiness, global trends
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(b) Confirmation that in the opinion of the Board, the
Independent Directors fulfill the conditions specified in these
regulationsand are independent of the management.

There were no Independent Directors on the Board of the
Company during the financial year 2019-2020, accordingly the
above captioned confirmationisnotapplicable.

(c) Detailed reasons for the resignation of an Independent
Director who resigns before the expiry of his tenure along witha
confirmation by such director that there are no other material
reasonsotherthanthose provided

Not applicable.

7. Board Committees

The provisions as specified in Regulations 18, 19, 20 and 21 of the
SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 were not applicable during the CIRP in respect
of a listed entity which is undergoing Corporate Insolvency
Resolution Process under the Insolvency Code provided that the
roles and responsibilities of the committees specified in the
respective regulations shall be fulfilled by the Interim Resolution

Professional or Resolution Professional /Monitoring Agent as
authorised by Monitoring Committee.

Pursuant to the approved Resolution plan, the Board was
reconstituted by the Monitoring Committee on March 31,2020. No
Committee meetings of the reconstituted Board were held on
March 31,2020.

8. AuditCommittee

Prior to commencement of CIRP, Audit Committee was
constituted by the Board of Directors in accordance with the
requirement of Section 177 of the Companies Act, 2013 and
Regulation 18 of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 as amended from time to time.
The provisions as specified in Regulations 18, 19, 20 and 21 of the
SEBI (Listing Obligations and Disclosure Requirements)
Requlations, 2015 were not applicable during the Insolvency
Resolution process period.

Pursuant to the implementation of the approved Resolution plan,
the Audit Committee was reconstituted by the Board of Directors
on March 31, 2020. The Audit Committee Constituted by Board of
Directorswasasfollows:

COMPOSITION OF THE AUDIT COMMITTEE

Name of Committee Members Category~~ Committee Position Date of Appointment

Shri Manish Dhanuka an—Executlve = N [elEfpemee: Member 31-03-2020
Director
Shri Mridul Dhanuka gﬁgj;‘recu“"e ~NonIndependent Member 31-03-2020

~~ No Independent Directors were on the Board of the Company as on March 31, 2020. Accordingly, the constitution of the Audit
Committee and appointment of Chairman of Audit Committee inaccordance with the Companies Act, 2013 and SEBI(LODR)Regulations

was pendingasonMarch 31,2020.

The Audit Committee was duly reconstituted in accordance with the Companies Act, 2013 and SEBI(Listing Obligations and Disclosure
Requirements) Requlations, 2015 by the Board at their meeting held on June 29, 2020. The Audit Committee comprised of three (3)
DirectorsasondJune 29,2020, the details of whichare enumerated below:

Name of Committee Members Category~~ Committee position Date of Appointment

Shri Manoj Kumar Goyal Non-Executive- Independent Chairman 29-06-2020
Promoter-Executive-Whole Time

Shri Mridul Bhanuka . 2 Member 31-03-2020
Director

Smt Tanu Singla Non-Executive- Independent Member 29-06-2020

& Shri Mridul Dhanuka was appointed as the Non-Executive Director by the Board with effect from March 31, 2020, Further, he was

appointed as Executive Director with effect from June 29, 2020.



Meetings and attendance of Audit Committee during the year

Pursuant to the ongoing CIRP, no Independent Directors were on
the Board of the Company during the financial year 2019-2020.

Furthertothereconstitution of the Board on March 31,2020 as per
the approved Resolution Plan, the constitution of the Audit
Committee inaccordance with the Companies Act, 2013 and SEBI
(LODR)Regulations was pendingas onMarch 31,2020.

No meeting of Audit Committee was held during the Financial Year
2019-2020.

Brief description of terms of reference
The Terms of reference specified by Boardare described:

(i) The recommendation for appointment, remuneration and
terms of appointment of auditors of the Company;

(i) Reviewing and monitoring the auditor's independence and
performance, and effectiveness of audit process;

(iii) Examination of financial statements and the Auditors' report
thereon;

(iv) Approval or any subsequent modification of transactions of
the company withrelated parties;

(v) Scrutiny of inter-corporateloansandinvestments;
(vi) Valuation of undertakings or assets, whereveritis necessary;

(vii) Evaluation of internal financial controls and risk management

()
o
Orchid Pharma Ltd.

systems;

(viii) Monitoring the end use of funds raised through public offers
andrelated matters.

In addition, the committee shall discharge such other
role/function as envisaged under Regulation 18 of the Listing
Regulations and the provisions of Section 177 of the Companies
Act, 2013.

The Company Secretaryisthe Secretary of the Audit Committee.
9. Nomination and Remuneration Committee (NRC)

Prior to the commencement of CIRP with effect from 17"August,
2017, the Nomination and Remuneration Committee had been
constituted by the Board of Directors in accordance with the
requirement of section 178 of the Companies Act, 2013 and
Regulation 19 of SEBI (Listing Obligations and Disclosure
Requirements) Reqgulations, 2015 as amended from time to time.
The provisions as specified in Regulations 18, 19, 20 and 21 of the
SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 were not applicable during the Insolvency
Resolution process period. Pursuant to the implementation of the
approved Resolution plan, the Nomination and Remuneration
Committee was reconstituted by the Board of Directors on March
31, 2020. The Nomination & Remuneration Committee
Constituted by Board of Directors is an on March 31, 2020 is as
follows:

COMPOSITION OF THE NOMINATION AND REMUNERATION COMMITTEE

Name of Committee

Members CategoryS$S$ Committee Position Date of Appointment
Shri Manish Dhanuka NEIHSTERE = o (el eiec Member 31-03-2020
Director
Shri Arun Kumar Dhanuka NO”'EX“““‘S’”‘eE:’O”r'”dePe”de”t Member 31-03-2020

~~No Independent Directors were on the Board of the Company as on March 31, 2020. Accordingly, the constitution of the Nomination
and Remuneration Committee and appointment of Chairman of Nomination and Remuneration Committee in accordance with the
CompaniesAct, 2013and SEBI(LODR)Regulations was pendingas on March 31,2020.

The Nomination and Remuneration Committee was duly reconstituted in accordance with the Companies Act, 2013 and SEBI (Listing
Obligationsand Disclosure Requirements)Regulations, 2015 by the Board at their meeting held on June 29,2020.

The Nomination and Remuneration Committee comprised of three (3) Directors as on June 29, 2020, the details of which are
enumeratedbelow:

Name of Committee Members Category~~ Committee position Date of Appointment

Shri Mudit Tandon Non-Executive- Independent Chairman 29-06-2020
Shri Arun Kumar Dhanuka Non-Executive- Non-Independent Member 31-03-2020
Smt Tanu Singla Non-Executive- Independent Member 29-06-2020

The brief terms of reference of the Nomination and Remuneration Committee were as follows:

1. Formulation of the criteria for determining qualifications, positive attributes and independence of a director and recommend to the
Board of Directorsapolicyrelatingto, the remuneration of the directors, Key Managerial Personneland other employees;

2.Formulation of criteria for evaluation of performance of Independent Directorsand the Board of Directors;
3.Devisingapolicyondiversity of Board of Directors;
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4. |dentifying persons who are qualified to become directors
and who may be appointed in senior management in accordance
with the criteria laid down and recommended to the Board of
Directorsfortheirappointmentandremoval.

5. Whether to extend or continue the terms of appointment of
the Independent Directors, on the basis of the report of
performance evaluation of Independent Director.

6. Recommend to the Board of Directors, all remuneration in
whatever form payable to seniormanagement.

Meetings and attendance of the Nomination and Remuneration
Committee duringthe year

No meeting of Nomination & Remuneration Committee was held
duringthe FY 2019-20.

Performance Evaluation of Board of Directors/ Committees /
Independent Directors

Since the commencement of CIRP, the powers of Board of

directors have been suspended and the same were exercised by
Interim Resolution Professional / Resolution Professional /
Monitoringagentasauthorized by Monitoring Committee.
Further, pursuant to the order of the Hon'ble NCLT dated June 27,
2019, subsequently upheld by Hon'ble Supreme Court of India
dated February 28, 2020, four(4)directors were appointed by the
Monitoring Committee on March 31,2020.

Accordingly, the evaluation of Board of Directors, its committees
and Independent Directors could not be carried out. The criteria
for performance evaluation covers inter-alia the following areas
relevant to their functioning as Independent Directors, members
of Board or Committees of the Board such as Attendance to the
Boardand Committee meetings, and active participation thereof,
Flow of information to the Board, Experience and competencies,
inputs provided and its impact on the Company, performance of
specificdutiesand obligations, etc.,

Details of the Remuneration and Sitting Fees paid to the Directors for the financial Year 2019-20 are given below:

Name(s) of the Director(s)

ShriKRaghavendraRao, Managing Director @ 9,00,000

Remuneration paid during the year 2019-20

Sala Commission| Sitting Total@”
/ bonus fees

No. of Stock

(InRs.) Options

2,20,000 | 11,20,000 =

ShriRam Gopal Agarwal, Additional Director@” =

ShriManish Dhanuka, Additional Director@” =

ShriMridul Dhanuka, Additional Director@” =

ShriArun Kumar Dhanuka, Additional Director@” =

@ Disqualified u/s 164(2) (a) until October 21, 2023 as per Chennai list published by Registrar of Companies, Chennai during December 2019.
Accordingly vacated office of Managing Director under Section 167 of the Act.

@" No sitting fee was paid for the Board meeting held on March 31,2020 to the four Additional Directors who were inducted on March 31, 2020 as

perapproved Resolution plan.

Criteriaof making payments to Non-Executive directors

Pursuant to section 178 of Companies Act, 2013 and the Listing Requlations, the Nomination and Remuneration Committee haslaid down
criteria and terms and conditions relating to Nomination and remuneration of the directors, Senior Management and Key Managerial
Personnel. The detailed policy is posted onyour company's website.
http://www.orchidpharma.com/downloads/NOMINATION_AND_REMUNERATION_POLICY.pdf

Details of pecuniary relationship or transactions of the Non-Executive Directors vis-a-vis the company

All Non-Executive Directors are entitled to only Sitting fees for every Board and Committee meeting they attend. Other than the Sitting
fees, theydonothave any pecuniaryrelationship or transactions with the Company.

No sitting fee was paid to the new Board of Directors for their meeting convened on March 31,2020.
10. Stakeholder Relationship Committee (SRC)

The Stakeholders Relationship Committee of Directors looks into the redressal of complaints of investors such as share transfers or
creditof shares, non-receipt of dividend/notices/annualreports, etc.
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Pursuant to the implementation of the approved Resolution plan, the Stakeholder Relationship Committee was reconstituted by the
Board of Directors on March 31, 2020. The Stakeholder Relationship Committee constituted by Board of Directors as on March 31,2020
was as follows:

COMPOSITION OF THE STAKE HOLDER RELATIONSHIP COMMITTEE

Name of the Director Category Committee position Date of Appointment
Shri Manish Dhanuka Non-Executive - Non Independent Director Member 31-03-2020
Shri Arun Kumar Dhanuka Non-Executive - Non Independent Director Member 31-03-2020

The constitution of the Stakeholder Relationship Committee and appointment of Chairman of Stakeholder Relationship Committee in
accordance with the Companies Act, 2013 and SEBI(LODR)Regulations was pending as on March 31, 2020. The Stakeholder Relationship
Committee was duly reconstituted in accordance with the Companies Act, 2013 and SEBI (Listing Obligations and Disclosure
Requirements)Regulations, 2015 by the Board at their meeting held on June 29, 2020.

Name of Committee Members Category Committee position Date of Appointment
Dr BharamVir Non-Executive- Independent Chairman 29-06-2020
Shri Arun Kumar Dhanuka Non-Executive- Non-Independent Member 31-03-2020
Smt Tanu Singla Non-Executive- Independent Member 29-06-2020

The Stakeholders Relationship Committee was furtherreconstituted on September 07,2020 by the Board of Directors with the following
members:

Dr BharamVir Non-Executive- Independent Chairman 29-06-2020
Shri Manoj Kumar Goyal Non-Executive- Independent Member 29-06-2020
Smt Tanu Singla Non-Executive- Independent Member 29-06-2020

Meeting and attendance:
Nomeeting of Stakeholders Relationship Committee was held during the financial year 2019-2020.
Detail of complaints received and resolved during the year:

During the year, the company received 5 complaints and all the complaints were resolved to the satisfaction of the investors and there
areno pendingcomplaintsasonMarch 31,2020.

Dr. Dharam Vir, Non-Executive, Independent Director has been appointed as the Chairman of the SRC with effect from June 29, 2020.
The Board had designated Shri L Chandrasekar, Executive VP-Finance & Secretary as the Compliance Officer (till June 30, 2019) and
subsequently Ms. NikitaKwasappointedasthe Company Secretaryand Compliance Officer with effect from March 05,2020.

11. Banking, Finance and Operations Committee

Pursuant to the implementation of the approved Resolution plan, a Banking, Finance and Operations Committee of the Board of
Directorswas constituted on March 31,2020 and the compositionwas as follows:

COMPOSITION OF BANKING, FINANCE AND OPERATIONS COMMITTEE

Name of Committee Members Category Committee position Date of Appointment

Shri Manish Dhanuka Non-Executive- Non Independent Director Chairman 31-03-2020
Shri Arun Kumar Dhanuka Non-Executive- Non Independent Director Member 31-03-2020
Shri Mridul Bhanuka Non-Executive-Non Independent Director Member 31-03-2020

The Committee is entrusted with powers to monitor and review and take care of the various routine banking, financial (including
borrowings monies) and operational matters of the Company. No meeting of Banking, Finance and Operations Committee was held
duringthe Financial Year2019-20.
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General Body meetings

12. Details of Annual/Extraordinary General Meetings and Location and Time of the General Meetings held in the past three(3)years

All the resolutions including the special resolutions set out in the respective notices were passed by the shareholders with more than
requisite percentage(%)of votes, asprescribed underthe Act.

Year AGM / Location Special resolutions Time
EGM passed

2019 Sri Thyaga Brahma Gana Sabha (Vani Mahal), -NIL- December 30, 2019 11.00 AM
No.103, G N Chetty Road, Parthasarathi Puram,
T Nagar, Chennai-600 017, Tamil Nadu.

2018 AGM Sri Thyaga Brahma Gana Sabha (Vani Mahal), -NIL- December 12, 2018 11.00 AM
No.103, G N Chetty Road, Parthasarathi Puram,
T Nagar, Chennai-600 017, Tamil Nadu.

2017 AGM The Music Academy, Old n0.306, New no. 168, TTK - NIL - September 13, 2017 10.30 AM
Road, Royapettah, Chennai- 600 014, Tamil Nadu.

No Extra-ordinary General Meeting of the members of the Company was convened during the financial year 2019-2020.

Details of resolutions passed through Postal Ballot, the person who conducted the postal ballot exercise and details of voting pattern:

The Company has not conducted any postal ballot during the year ended March 31, 2020, pursuant to Section 110 of the Companies Act,
2013. The Company presently does not envisage any businessto be conducted through postal ballot as of the date of the report.

13. Means of Communication:

- Financial Results are published by the Company in Trinity Mirror and Makkal Kural.

- Results are also uploaded on the website of the company (www.orchidpharma.com). Official news releases are also updated on the
site.)

- The Company has an internet portal to communicate with its employees.

- Key developments are communicated to the Stock Exchanges and media as and when they occur.

- No Presentations were made to the Institutional investors or to the Analysts during the financial year 2019-20. However, information
memorandum was prepared and shared with prospective Resolutionapplicantsas per CIRP.

14. General Shareholder Information

General Shareholder Information

1 | Registered Office CIN:L24222TN1992PLC022994
'ORCHID TOWERS', No. 313, Valluvar Kottam High Road,
Nungambakkam, Chennai-600 034, Tamil Nadu, India.

2 | Date, Timeand Venue of 27" Annual General Meeting(AGM) | Wednesday, December 30, 2020 at 12:00 Noon through Video
Conference ("VC") / Other Audio Visual Means ("“0AVM")
The Registered Office of the Company i.e., "ORCHID TOWERS", No.
313, Valluvarkottam High road, Nungambakkam, Chennai -600034
TamilNadu, Indiashallbe deemed to be the venue of the meeting.

3 | BookClosure Date Wednesday December 23, 2020 to Wednesday December 30, 2020
(bothdaysinclusive)

4 | Financial Calendar T April to 31 March
Financialreportingfor- Tentative date
QuarterendingJune 30,2020 On or before September 15,2020*
Quarterending September 30,2020 On or before November 14,2020
Quarterending December 31,2020 On or before February 14,2021
QuarterendingMarch 31,2021 On or before May 30,2021
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General Shareholder Information

5 Dividend Payment Date

No Dividend was declared during the year2019-20 and accordingly not applicable.

6 The Equity Shares of Rs.10/- each
are listed at

National Stock Exchange of India Limited
"Exchange Plaza", Plot No, C/1, G Block
Bandra-KurlaComplex, Bandra(East),
Mumbai-400051, Maharashtra, India

Tel: 91-22-26598100, Fax : 91-22-26598120

BSE Limited

Phiroze Jeejeebhoy Towers, Dalal Street
Mumbai-400 001, Maharashtra, India
Tel:91-22-22721233 ,Fax: 91-22-22721919

7 | Global Depository Receipts (GDR's)
are listed at

Luxembourg Stock Exchange

Boursede Luxembourg, 35A Boulevard Josephll,
L-1840 Luxembourg.

Telephone: +352477936-1, Fax: +352 4732 98.

London Stock Exchange
Registered Office: 10, Paternoster Square, London EC4M7LS

8 ListingFees

Listing Fees has been paid for all the above Indian Stock Exchanges for the year
2019-20.

*SEBI had vide its circular bearing reference SEBI/HO/CFD/CMD1/CIR/P/2020/140 dated July 29,2020 has extended the timeline for submission
of financial results under Regulation 33 of the SEBI (LODR) Regulations, 2015 for the quarter/half year/financial year ended 30th June 2020 to

September15,2020.

Stock Market Data

a) Monthly high and low quotations along with the volume of shares traded at NSE and BSE for 2019-20 are:

Low Volume of shares Index Low Volume of shares Index
(Rs.) (Nos) (AVE) (Rs.) (Nos) (AVG)

Apr-19 6.15 4.95

3,935,103 9670.06 6.15 5.00 2,82,741 15319.86

May-19 5.25 3.90

8,568,635 9517.31 5.24 3.83 6,26,897 15064.34

Jun-19 6.65 4.30

6,49,032 9688.10 6.82 4.24 7.54,01 16339.33

Jul-19 8.25 5.00

13,05,739 9405.73 8.37 9.725 13,74,741 14892.61

Aug-19
Sep-19
Oct-19
Nov-19
Dec-19
Jan-20
Feb-20
Mar-20

Not Traded Not Traded

Total

32,06,509 30,38,390

'The Record Date (July 27, 2019) for implementing the Capital reduction programme was fixed as per the Resolution plan submitted
by M/s. Dhanuka Laboratories Limited which was approved by the Hon'ble NCLT, Chennai on June 25 /27, 2019 and subsequently
upheld by the Hon'ble Supreme Court of India. Hence the shares were not traded after July 24, 2019. The trading in the shares of
the Company were suspended pursuant to the Reductionand Consolidation of share capital envisaged under the approved Resolution plan.
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b) Graphical representation of volume of shares traded of Orchid during the year 2019-20 upto July 2019

c) Comparison of broad

based indices of NSE with share price of Orchid during the year 2019-20 upto July

2019

d) Comparison of broad based indices of BSE with share price of Orchid during the year 2019-20 upto July 2019

38




(AN
(]

[ )
Orchid Pharma Ltd.|®

Stock Exchange Security Code and other related Information

BSE Limited 524372

National Stock Exchange of India Limited ORCHPHARMA
DepositoryISINNo. INE191A01027

Corporate ldentification Number(CIN) L24222TN1992PLC022994

EQUITY HISTORY OF THE COMPANY SINCE INCORPORATION OF THE COMPANY UP TO MARCH 31, 2020

Particulars Number of Shares
Issued Cumulative
13-Jul-92 SubscriberstoMemorandum 70 70
26-Nov-92 IssuedtoPromoterson Private Placementbasis 2,49,930 2,50,000
27-Feb-93 Issued on Private Placement basis 14,51,800 17,01,800
04-Nov-93 Issued on Private Placement basis 17,98,200 35,00,000
08-Nov-93 Publiclssue 25,00,000 60,00,000
18-Jul-94 Issued on Private Placement basis 12,00,000 72,00,000
01-Nov-94 Issuedto ForeignInstitutional Investors on Private Placement basis 2,650,000 74,50,000
03-Nov-94 Issued on Private Placement basis 12,23,000 86,73,000
21-Apr-95 RightsIssue(1:1) 86,73,000 1,73,46,000
09-Dec-99 Issuedto Foreign Companieson Private Placement basis 1,08,53,192 2,79,99,192
21-Nov-02 Allotment pursuantto conversion of FCCBs 43,82,727 3,23,81,919
01-Mar-05 Allotment pursuantto conversion of warrants 17,50,000 3,41,31,919
27-Apr-05 Allotment pursuantto exercise of ESOS 11,800 3.41,43,719
02-Aug-05 Allotment pursuant to exercise of ESOS 59,485 3,42,03,204
02-Aug-05 Allotment pursuant to conversion of warrants 1,80,000 3,43,83,204
31-Aug-05 Allotment pursuant to exercise of ESOS 3,00,676 3,46,83,880
31-Aug-05 Allotment pursuant to conversion of warrants 70,000 3,47,53,880
21-Sep-05 Bonuslssue(1:2) 1,73.76,940 5,21,30,820
13-0ct-05 Allotment pursuantto conversion of warrants 1,05,000 5,22,35,820
02-Nov-05 Allotment pursuantto conversion of GDRs 92,50,000 6,14,85,820
23-Dec-05 Allotment pursuantto exercise of ESOS 19,649 6,15,05,469
01-Mar-06 Allotment pursuantto conversion of FCCBs 1,84,330 6,16,89,799
07-Mar-06 Allotment pursuantto conversion of FCCBs 4,60,827 6,21,50,626
20-Mar-06 Allotment pursuantto conversion of FCCBs 17,51,146 6,39,01,772
20-Mar-06 Allotment pursuantto conversion of warrants 50,000 6,39,51,772
31-Mar-06 Allotment pursuantto conversionof FCCBs 6,52,531 6,46,04,303
31-Mar-06 Allotment pursuantto conversion of FCCBs 13,879 6,46,18,182
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Particulars Number of Shares
Issued Cumulative
18-Apr-06 Allotment pursuantto conversion of FCCBs 414,744 6,50,32,926
28-Apr-06 Allotment pursuantto conversion of FCCBs 7,37,325 6,57,70,251
28-Apr-06 Allotment pursuantto exercise of ESOS 3,475 6,57,73,726
31-May-06 Allotment pursuant to conversion of warrants 35,000 6,58,08,726
31-May-06 Allotment pursuantto exercise of ESOS 3,015 6,58,11,741
19-0ct-06 Allotment pursuantto exercise of ESOS 4,000 6,58,15,741
19-dan-07 Allotment pursuantto exercise of ESOS 550 6,58,16,291
03-May-07 Allotment pursuantto exercise of ESOS 6,085 6,58,22,376
17-Jul-07 Allotment pursuantto exercise of ESOS 5,650 6,58,28,026
18-0ct-07 Allotment pursuantto exercise of ESOS 6,000 6,58,34,026
20-Dec-07 Allotment pursuantto exercise of ESOS 3,000 6,58,37,026
17-Jan-08 Allotment pursuantto exercise of ESOS 13,750 6,58,50,776
26-Apr-08 Allotment pursuantto exercise of ESOS 9,425 6,58,60,201
29-May-08 Allotment pursuantto exercise of ESOS 16,375 6,58,76,576
13-Aug-08 Allotment pursuant to conversion of warrants 3,81,000 6,62,57,576
13-Aug-08 Allotment pursuantto exercise of ESOS 4,000 6,62,61,576
29-Aug-08 Allotment pursuant to conversion of warrants 41,79,000 7.04,40,576
29-Aug-08 Allotment pursuantto exercise of ESOS 1,500 7,04,42,076
17-May-12 Allotment pursuantto exercise of ESOS 10,000 7,04,52,076
22-Dec-14 Allotment pursuant to Preferential Allotment to Promoters 1,48,09,801 8,62,61,877
09-Oct-15 Allotment pursuant to Preferential Allotmentto Promoters 37,02,450 8,89,64,327
8,89,64,327

30-Mar-20 gggglc;ttiiz: palgg#c;onsolidation of share capital as per approved 408,164 408,164

Allotment of Equity shares on Preferential basis to eligible Secured
30-Mar-20 Financial Creditors pursuant to conversion of loan into equity 4,08,164 8,16,328

(Part)##

Allotment of Equity shares to M/s. Dhanuka Laboratories Limited
31-Mar-20 pursuant to Scheme of Amalgamation as per Approved Resolution 10,000 4,08,16,400

Plan##

Total 4,08,16,4004# #
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Distribution of Shareholding prior to Capital Reduction and Consolidation /implementation of the Resolution plan:

MarCh 31’ 2020## m

No of equity
Shares held
No of shares No of % of No of No of % of
Shareholders Shareholders shares Shareholders Shareholders

1-500 98,45,119 68,381 80.52 99,74,331 69,125 80.51
501-1000 65,562,073 7,902 9.30 66,36,330 8,005 9.32
1001-2000 65,91,710 4,242 5.00 66,99,172 4,301 5.01
2001-3000 38,80,908 1,499 1.77 39,10,313 1,513 1.76
3001-4000 25,18,564 694 0.82 25,37,900 699 0.81
4001-5000 28,96,001 606 0.7 29,99,5M 629 0.73
5001-10000 66,45,911 899 1.06 66,64,983 903 1.05
10001& above 5,00,34,041 696 0.82 4,95,41,787 692 0.81
TOTAL 8,89,64,327 84,919 100.00 | 8,89,64,327 85,867 100.00

Dematerialization of Shares

The shares of the Company are in compulsory demat segment and are available for trading in both the depository systems, namely,
National Securities Depository Limited and Central Depository Services(India) Limited. Shares dematerialised up to March 31, 2020

No. of Shares % of Shares ACHCL % of Shareholders
Shareholders

8,87,69,714 99.78 83504 98.33

## Asperthe Resolutlon planapproved bythe Honourable Natlonal Company Law Tribunal, Chennai Benchvideits order dated June 27, 2019, the
Hon'ble National Company Law Appellate Tribunal vide its order dated November 13, 2019 and the Hon'ble Supreme Court vide its order dated
February 28,2020 (received on March 02, 2020), the Corporate actions enumerated below were approved by the Monitoring Committee at their
meeting held on March 30, 2020 and March 31,2020.The Company has made necessary applications for these corporate actions and the approval
for these Corporate actions from Stock exchanges, where the shares are listed are awaited. The Paid up capital of the Company after
implementation of all the Corporate actions as per approved Resolution plan for the Company is Rs.40,81,64,000/- (Comprising of 4,08,16,400
Equity shares of Rs.10/-each). However, the new paid up capital is not reflected as the approval from the Stock exchanges for the corporate
actions as per the approved Resolution plan was pending on March 31, 2020.The listing & trading approvals for Reduction & Consolidation was
accorded by NSE Ltd. & BSE Ltd.on October?28,2020. The corporate action for Reduction & Consolidation was executed during October 2020.

1. The existing issued, subscribed and paid-up equity share capital of the Company shall be reduced and consolidated from
Rs.88,96,43,270 divided into 8,89,64,327 equity shares of Rs.10/- each to Rs.40,81,640 divided into 4,08,164 equity shares of Rs.10/-
eachthereby cancellingand extinguishing 8,85,56,163 equity shares of Rs. 10/-each

2. Allotment of 4,08,164 Equity shares of Rs.10/- each on preferential basis to eligible Secured Financial creditors pursuant to
conversion of loan(Part)into equity

3. Allotment of 3, 99,90,072 equity shares of Rs.10/- each to M/s. Dhanuka Laboratories Limited ("Resolution Applicant”) pursuant to
Equityinfusion
4. Allotment of 10,000 equity shares of Rs.10/- each to M/s. Dhanuka Laboratories Limited ("Resolution Applicant”)(DLL is the sole

shareholder of M/s Dhanuka Pharmaceuticals Private Limited which was amalgamated with and into Orchid Pharma Limited)
pursuantto Scheme of Amalgamationas perapproved Resolution plan.

Suspension of trading of shares the record date (July 27, 2019) for implementing the capital
reduction programme fixed as per the resolution plan submitted
by M/s. Dhanuka Laboratories Limited which was approved by the
Hon'ble NCLT, Chennai on June 25/27, 2019 and subsequently
upheld by the Hon'ble Supreme Court of India vide Order dated

February 28,2020(received by the Company OnMarch 02,2020).

The Equity shares of the company are traded in National Stock
Exchange of India Ltd and BSE Ltd. The Equity shares of the
company has been suspended from trading after July 24,2019
during the financial year 2019-20.The Equity Shares were not
traded after July 24, 2019 as a result of the Company announcing

Annual Report

2019-20 41



42

Reconciliation of Share Capital Audit

A Qualified practising Company Secretary Carries out reconciliation of share capital audit every quarter to reconcile the total admitted
capital with National Securities Depository Limited (NSDL) and Central Depository Services (India) Limited (CDSL) and the total issued
and listed capital. The audit confirms that the total issued/paid up capital is in agreement with the aggregate total number of shares in
physical formand the totalnumber of dematerialized shares held with NSDL and CDSL.

Shareholding Pattern as on March 31, 2020## prior to Capital Reduction and Consolidation /implementation of the Resolution plan)

PROMOTERHOLDING

1 Promoters/Promoter Group
(a)Indian 2,28,73,782 25.7
(b)Foreign - -
Sub-Total(1) 2,28,73,782 25.71

B NON-PROMOTERHOLDING

2 Institutional Investors
(a)Mutual Funds 550 0.00
(b) Banks,. Fir)ancial Institutions, Insurar)ce 'Companies(Central / State 3189325 358
Govt. Institutions/Non-government Institutions)
(c)ForeignInstitutional Investors(Flls) 6,83,402 0.77
Sub-Total(2) 38,73,277 4.35

3 OTHERINVESTORS
(a)Private Corporate Bodies 45,54,047 5.12
(b)Indian Public(Resident Individuals) 5,26,02,517 59.13
(c)NonResidentIndians/Qverseas Corporate Bodies 17,42,585 1.96
(d)Foreign Companies 32,41,688 3.64
e)0thers-1EPF 76,431 0.09
Sub Total(3) 6,22,17,268 69.94
GRANDTOTAL (1+2+3) 8,89,64,327 100.00

## As per the Resolution plan approved by the Honourable National Company Law Tribunal, Chennai Bench vide its order dated June 27,
2019, the Hon'ble National Company Law Appellate Tribunal vide its order dated November 13, 2019 and the Hon'ble Supreme Court vide its
order dated February 28, 2020 (received on March 02, 2020), the Corporate actions enumerated below were approved by the Monitoring
Committee at their meeting held on March 30, 2020 and March 31,2020. The company has made necessary applications for these
corporate action and the approval for these Corporate actions from Stock exchanges, where the shares are listed are awaited. The Paid
up capital of the Company afterimplementation of allthe Corporate actionsas perapproved Resolution plan for the Company is Rs.40,81,64,000/-
(Comprising of 4,08,16,400 Equity shares of Rs.10/-each). However, the new paid up capital is not reflected as the approval from the Stock
exchanges for the corporate actions as per the approved Resolution plan was pending on March 31, 2020.The listing & trading approvals for
Reduction & Consolidation was accorded by NSE Ltd. & BSE Ltd. on October 29, 2020. The corporate action for Reduction &
Consolidationwas executed during October 2020.

1. The existing issued, subscribed and paid-up equity share capital of the Company shall be reduced and consolidated from
Rs.88,96,43,270 divided into 8,89,64,327 equity shares of Rs.10/- each to Rs.40,81,640 divided into 4,08,164 equity shares of Rs.10/-
eachthereby cancellingand extinguishing 8,85,56,163 equity shares of Rs. 10/-each

2. Allotment of 4,08,164 Equity shares of Rs.10/- each on preferential basis to eligible Secured Financial creditors pursuant to
conversion of loan(Part)into equity

3. Allotment of 3, 99,90,072 equity shares of Rs.10/- each to M/s. Dhanuka Laboratories Limited ("Resolution Applicant”) pursuant to
Equityinfusion

4. Allotment of 10,000 equity shares of Rs.10/- each to M/s. Dhanuka Laboratories Limited ("Resolution Applicant”)(DLL is the sole
shareholder of M/s Dhanuka Pharmaceuticals Private Limited which was amalgamated with and into Orchid Pharma Limited)
pursuant to Scheme of Amalgamation as perapproved Resolution plan.
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Global Depositary receipts (GDRs) / Convertible instruments

The number of GDRs outstanding as on March 31, 2020 are
32,26,688 out of the total number of 8,89,64,327 equity shares of
the Company. Each GDR is represented by an underlying equity
share. As per the approved Resolution Plan, the outstanding
GDR's stands reduced pursuant to the Reduction and
Consolidation of share capital as envisaged in the approved
Resolution plan. However, the corporate action for Reductionand
Consolidation of share capital is pending execution as on March
31,2020.

As per the approved Resolution plan, your Company has issued
14,300 Zero Coupon, Optionally Convertible Non-marketable
Debentures of Rs.1,00,000/- aggregating to Rs.143 Crores to M/s.
Dhanuka Laboratories Limited. The tenor of the OCDs shall be Ten
(10) years or such further period as may be mutually discussed
betweenthe Companyand OCDsholder.

In case, the OCD holders exercise their option to convert the
same, then the said conversion shall happen only on the basis of
face value of each of the OCD and no interest shall be payable to
the OCD holders. However, if the OCD holders opt not to exercise
their option for conversion, then the OCD holders shall be entitled
toredemption premium of at least 11 % IRR on annual basis on the
amount of the said OCDs or such higher amount as the Board
decides after considering the market price of shares of the
Company and the achievement of EBIDTA; however in any case,
redemption premium shall not exceed beyond 18% IRR on an
annual basis. The said OCD, till the time it is not converted into
equity shares, shall not be listed on any stock exchange in India
and are permitted to be transferred only with the permission of
the Board of Directors of the Company. Further there shall be no
redemption of OCDs, including payment of interest/ other kind of
return of what so ever nature thereon, until entire outstanding of
the loan availed from Union Bank of India is paid in full to the
lender. The OCD holder, any time during the tenor shall have the
right to convert whole or any part of OCDs into equity shares of
Rupees 10/- each at par of Company (“OCD Conversion shares”)

and accordingly, each OCD of Rupees One Lakh will be converted
into 10,000 equity shares having face value of Rs.10 each (“OCD
Conversionratio”)

Share Transfer System

As required under Regulation 7 (1) of Listing Regulations, your
company has appointed M/s Integrated Registry Management
Services Private Limited, 2" Floor, Kences Towers, No 1,
Ramakrishna Street, North Usman Road, T Nagar, Chennai - 600
017, Tamil Nadu, India as the Registrar and Share Transfer Agents
for facilitating demat segments. No Stakeholders Relationship
Committee meeting was held during the year 2019-20. However,
the roles and responsibilities of the Stakeholder Relationship
Committee as specified in the respective regulations were
fullfilled by the Resolution Professional / Monitoring Agent as
authorised by the Monitoring Committee of your Company.
Securities lodged for transfer with the Registrar are processed
within 15 days fromthe date of lodgement.

Unclaimed Dividends

Pursuant to Section 123 of the Companies Act, 2013, the
unclaimed dividend amounting to Rs.13,22,256/- (Rupees
Thirteen Lakhs Twenty Two Thousand Two Hundred and Fifty Six
Only)pertainingto the financial year 2011-12 was transferred to the
Investor Education and Protection Fund (IEPF)in November 2019.
The Shareholders can get back the unpaid dividend from IEPF by
filing e-form IEPF-5. Upon filing the said e-form the shareholder
shall write to the Company/ Registrar for completing the other
proceduralformalitiesinthisregard.

The Company has not declared any dividend after the financial
year 2011-12 and hence transfer of unclaimed dividend amount to
IEPF does not arise during the financial year 2020-21. During the
year under review, the Company could not transfer the shares to
the Investor Education and Protection Fund Authority in terms of
Section 124(6) of the Companies Act,2013 read with Rule 6 of
Investor Education and Protection Fund Authority (Accounting,
Audit, Transfer and Refund)Rules, 2016, (asamended from time to
time)
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Equity Shares in the Suspense Account prior to capital
Reduction and Consolidation /Implementation of the Resolution
Plan

As per Regulation 34(3) of the Listing Regulations read along with

S.No Particulars

Schedule V of the said reqgulations, the Company reports the
following details in respect of equity shares lying in the suspense
account which were issued pursuant to the Public Issue/Bonus
Issue/Rights Issue of the Company and unclaimed as on March 31,
2020:

No. of shareholders No. of equity shares

Aggregate Number of shareholdersand the outstanding sharesin

1 . . 33 1968
the suspenseaccountlyingason April1,2019
Number of shareholders who approached the Company for

2 . NIL NIL
transferof sharesfromsuspenseaccountduringtheyear
Number of shareholders to whom shares were transferred from

3 . NIL NIL
the suspenseaccountduringtheyear

4 Less: Transferto |IEPF authority NIL NIL

5 Aggregate Number of shareholdersand the outstanding sharesin 33 1968
the suspenseaccountlyingasonMarch 31,2020

The voting rights on the shares outstanding in the suspense
account as on March 31, 2020 shall remain frozen till the rightful
owner of such shares claims the shares. As per Regulation 39 of
the Listing Regulations read along with Schedule VI of the said
reqgulation, three reminders were issued for shares issued in
physical form, which remain unclaimed. The Company has
transferred these shares into one folio in the name of "Unclaimed
Suspense Account”and dematerialised the same with one of the
Depository participant.

ECSMandate

To service its investors better, the Company requests all its
members who hold sharesin electronic form to update their bank
particulars with their respective depository participants
immediately. Shareholders holding shares in physical form may
kindly forward the bank particulars to the Company's Registrar
and Share Transfer Agent.

List of all credit ratings obtained by the entity along with any
revisions thereto during the relevant financial year, for all debt
instruments of such entity or any fixed deposit programme or
any scheme or proposal of the listed entity involving
mobilization of funds, whetherinIndia or abroad

During the year, CARE (CARE Ratings Ltd) has reviewed the rating
to the Company, the credit rating of Long term bank facility, CARE
D-; Issuer not cooperating and Long term / Short term bank
facilities, CARE D-; Issuer not cooperating.

Further, during October 2020, CARE had assigned a credit rating
of CARE BB+, Stable for the long term bank facilities and credit
rating of CARE A4 +for the short term bank facilities availed by the
Company.

Plant Locations:

a) Active Pharmaceutical Ingredient Facilitiesand R & DBlock
Alathur Works

Plot Nos. 85-87, 98-100, 126-131, 138-151, 159-
164 and Survey Nos. 257, 259, 261-264, 265(P), 266-280, 284,
285, 287-296, 250 SIDCO Industrial Estate, Alathur,
Kancheepuram Dist, Pin603110, Tamil Nadu, India.

b) Formulations(Finished Dosage Form)Facilities

I) A10/A11, SIDCO Industrial Estate Alathur,
Kancheepuram Dist, Pin 603 110, Tamil Nadu, India

ii) B-77, SIDCO Industrial Estate, Alathur,
Kancheepuram Dist, Pin 803 110, Tamil Nadu, India

iii) Plot Nos. B5(Part)and B6 (Part), SIPCOT
Industrial Park, Irungattukottai, Sriperumbudur
(TK), Pin 602 105, Tamil Nadu, India.

Investor Contacts

a) Investor Correspondence / Compliance Officer/Nodal
Officer

Ms. Nikita.K, Company Secretary

Orchid Pharma Limited

“Orchid Towers”, 313 Valluvar Kottam High Road
Nungambakkam, Chennai-600 034.
Phone:(044)-28244910/2824 4330;
Fax:(044)-28211002

E-mail: nikitak@orchidpharma.com
Website: www.orchidpharma.com

b)  Registrarand Share Transfer Agent

Integrated Registry Management Services Private Limited
2" Floor, Kences Towers, No 1, Ramakrishna Street, North
Usman Road, T Nagar, Chennai-600 017, Tamil Nadu, India.
Tel:91-44-28140801-03, Fax : 91-44-28142479

E-Mail :corpserv@integratedindia.in

Website : www.integratedindia.in

OtherDisclosures
Materially Significant Related Party Transaction

Alltransactions enteredinto withrelated partiesas defined under
the Companies Act, 2013 and Regulation 23 of the Listing
Regulations during the year under review were on an arm's length
price basis and in the ordinary course of business. Details of
Related Parties and Related Party Transactions as required are
furnishedunder Note No.50 of the notesto theaccountsattached



with the standalone financial statements of the Company for the
year ended 31st March, 2020. The Company has not entered into
any materially significant related party transaction that may have
potential conflict with the interests of the Company at large. The
Board of Directors have approved and adopted a “Policy on
Materiality of Related Party Transactions (RPT) and dealing with
RPT” and the same has been uploaded on the website of the
Companyand canbe accessed at www.orchidpharma.com

Details of Non-Compliance by the company

The Company could not finalise the Audited financial statements
for the Quarter/Year ended March 31, 2019 within due dates. The
Company has received notice from stock exchanges towards fine
for delay in compliance with Regulation 33 of SEBI (Listing
Obligations and Disclosure Requirements) Requlations, 2015 for
the Audited financial results for the year ended March 31,2019.
Accordingly, a fine of Rs. 23,600/- by National Stock Exchange of
India Ltd and Rs. 23,600/- by BSE Ltd was imposed on the
Company for delay in submission of financial results for the above
specified period.

There was a delay in submission of the Annual Secretarial
Compliance report under Regulation 24 A of the SEBI (LODR)
Regulations, 2015 by a period of three days. Further, there was a
delay in submission of unaudited financial statements for the
quarter ended December 31, 2019, by a period of three days. There
was delay in compliance with Regulation 6(1) of the SEBI(LODR)
Regulations, 2015, as the Company was unable to fill the vacancy
of Company Secretary within the stipulated timelines.

Vigil Mechanism and Whistle blower policy

With a view to establish a mechanism for protecting employees
reporting unethical behaviour, frauds, or violation of the
Company's Code of Conduct, the Board has adopted a Whistle
Blower Policy. No person has been denied access to the Audit
Committee.

The Company's Policies on dealing with Related Party
Transactions and determining 'Material' Subsidiaries are available
on the Company's website viz: http://www.orchidpharma.com/
ir_downloads.aspx

Commodity price risk, Foreign Exchange Risk and Hedging
Activities:

A significant part of the Orchid's revenue, costs, assets and
liabilities are denominated in foreign currencies. Unhedged trade
and financial exposure thus creates potential to adversely impact
itsoperationsand overall profitability.

Details of utilization of funds raised through preferential
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allotment or qualified institutions placement as specified
under Regulation 32(7A) of SEBI(LODR)Regulations.

In accordance with the approved Resolution Plan, funds were
raised through Preferential allotment of Equity shares and the
same were utilised for the purposes enunciated in the approved
Resolution Plan, the details of which may be referred to in the
Management Discussionand Analysisreport.

Details of Compliance with Mandatory Requirements of
Corporate Governance for the financial year 2019-20:

The provisions as specified in Regulations 18, 19, 20 and 21 were
not applicable during the CIRP period in respect of a listed entity
which is undergoing CIRP under the Insolvency Code provided
that the roles and responsibilities of the committees specified in
the respective regulations shall be fulfilled by the Interim
Resolution Professional or Resolution Professional /monitoring
agentasauthorised by monitoringcommittee.

Pursuantto the Order of the Hon'ble NCLT dated June 27,2019 and
subsequently upheld by Supreme Court of India vide its order
dated February 28, 2020, the directors were appointed by the
Monitoring Committee on March 31, 2020. However, the induction
of Independent Directors including Woman Director was pending
on March 31, 2020 and the composition of Board and the
Committees was not in accordance with the Listing Regulations,
2015. Further, the Board of Directors at their meeting held on
June 29, 2020 appointed four Independent Directors and Woman
Director on the Board and the reconstitution of the Board and the
Committees of the Board in accordance with SEBI (Listing
Obligationsand Disclosure Requirements)was adhered to.

The details of delay in Compliance with Regulation 6, 24A and 33
of the SEBI(LODR) Regulations,2015 are disclosed in detail in the
Corporate Governance Report.

If the Board has not accepted any recommendation of any
Committee of the Board which is mandatorily required, in
therelevant financial year, disclosure thereof:

Not Applicable.

Total fees for all services paid by the listed entity and its
subsidiaries, on a consolidated basis, to the Statutory
auditor and all entities in the network firm/ network entity
of which statutory auditorisapart

The amount of total fees for all services paid by the Company and
its subsidiaries, on a consolidated basis to, the Statutory Auditor
in the financial year 2019-2020 is disclosed in Note No. 35 (a) of
Standalone financial statements & Note No. 34 of Consolidated
financial statementsforthe financial year 2019-2020.
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Details of Compliance with respect to disclosure on Website in terms of Listing Regulations, 2015

COMPLIANCE STATUS
(Yes/No/NA)

Details of business Yes
Termsand conditions of appointment of independent directors No*
Composition of various committees of board of directors Yes”
Code of conduct of Board of directorsand Senior management personnel Yes
Details of establishment of vigilmechanism/Whistle-Blower policy Yes
Criteriaof making paymentsto Non-Executive Directors Yes
Policy ondealingwithrelated party transactions Yes
Policy for determining'material' subsidiaries Yes
Details of familiarisation programmesimparted toIndependent directors No*
Contact information of the designated officials of the listed entity who are responsible for Yes
assistingand handlinginvestorgrievances

E-mailaddressforgrievanceredressaland otherrelevant details Yes
Financialresults Yes
Shareholding pattern Yes
Detailsof agreementsenteredinto with the mediacompaniesand/or theirassociates NA

New nameandthe old name of the listed entity Yes

*Duringthereporting period, there was no Independent Directors onthe Board since powers of Board stood suspended withcommencement
of Corporate Insolvency Resolution Process and therefore the requirement for familiarisation programme does not arise. Further to the
implementation of the Approved Resolution Plan, the existing Board of Directors have deemed to have resigned and the Board has been
reconstituted with four Additional Directors with effect from March 31,2020. Further, four Independent Directors were inducted on the Board
witheffectfromdJune 29,2020

* Pursuant to the order of the Hon'ble NCLT dated June 27, 2019 and subsequently upheld by Hon'ble Supreme Court of India vide its order
dated February 28, 2020, four directors were appointed by the Monitoring Committee on March 31, 2020. The Board of Directors has
reconstituted the Audit, Stakeholder Relationship and Nomination and Remuneration Committees on March 31, 2020. Further, the
Independent Directors were inducted onthe Board with effect fromJune 29,2020 and the Committees were reconstitutedinaccordance with
Listing Regulations with effect fromJune 29,2020




Compliance with Non-Mandatory Requirements:
The Board

The Office of Non-Executive Chairman is maintained by the
Company at its expenses and all the expenses incurred in
performance of hisdutiesare reimbursed by the Company.

However, pursuant to the Corporate Insolvency resolution
Process, the powers of the Board of Directors stood suspended
andthe powerswere vested with the Resolution Professional.

Shareholder Rights

The quarterly results of the company are published in one English
and one Tamil newspaper having wide circulation in Tamil Nadu,
normally Trinity Mirror and Makkal Kural. Further, the quarterly
results are also posted on the website of the Company
(www.orchidpharma.com) and on the websites of the Stock
Exchangeswithwhich the Companyislisted.

In view of the foregoing, the quarterly / half-yearly results of the
company were not sent to the shareholdersindividually.

Modified Opinion(s)in Audit Report

The modified opinion may be referred to in Independent Auditors'
Reportonthe Standalone Financial Statementsand Consolidated
Financial Statements forthe financial Year 2019-20.

Separate Posts of Chairman and Managing Director /CEO up to
CIRP date

The Company had separate posts for Chairman and Managing
Director/CEQ up to the initiation of CIRP. Pursuant to resignation
of the Chairman during the FY 2017-18, the Post of Chairman
remained vacant. On June 29, 2020, the Board has filled in the
positions of Chairman and Managing Director separately.

Reporting of Internal Auditor

Pursuant to the initiation of the CIRP, the powers of the Board of
Directors stood suspended. All responsibilities of the Board of
Directors and the Committees thereof were entrusted with the
Resolution Professional. Pursuant to the implementation of the
approved Resolution plan, the Audit Committee was constituted
onMarch31,2020.

Disclosure of Compliance on Requirements of para(2) to (10) of
ScheduleV, Part C of Listing Regulations, 2015

The Company has complied with the mandatory requirements as
specified in sub-para (2) to (10) of schedule V, Part C of Listing

Place: New Delhi
Date : November11,2020
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Regulations, 2015.

Disclosure of compliance with Corporate Governance
requirements specifiedinregulation17to 27 and clauses(b)to (i)
of sub-regulation (2) of regulation 46 of Listing Regulations,
2015

The Company has generally complied with the Corporate
Governance requirements as specified in requlation 17 to 27
except for delay of three days in submission of the Annual
Secretarial Compliance reportas per the provisions of Regulation
24A and Regulation 25, as there were no Independent Directors
on the Board of the Company as on March 31, 2020. However, the
reconstituted Board of your Company have appointed
Independent Directors on the Board of the Company in
accordance with SEBI(LODR) Regulations, 2015 with effect from
June 29, 2020. The Company has complied with the Corporate
Governance requirements as specified in clauses (b) to (i) of sub-
regulation(2) of requlation 46 of Listing Requlations, 2015 except
for disclosure of details of familiarization programmes imparted
toindependentdirectors onthe website of the Company, as there
were no Independent Directors on the Board of the Company
during financial year 2019-2020 and accordingly no
familiarisation programmes could be conducted.

Certificate fromaCompany Secretary

Pursuant to Regulation 34(3) of SEBI (Listing Obligation and
Disclosure Requirements) Regulations, 2015, a certificate froma
Company Secretary in practice that none of the Directors on the
Board of the Company have been debarred or disqualified from
being the appointed or continuing as Directors of Companies by
the Board/ Ministry of Corporate Affairs or any such statutory
authorityisannexedtothisreport.

Certificate onCorporate Governance

As required by Regulation 34(3) Schedule V (E) of the SEBI Listing
Regulations, the certificate from Practicing Company Secretary
regarding compliance of conditions of Corporate Governance is
annexedtothisreport.

CEO/CFOCertification

The Board has received a compliance certificate from the
Managing Director of the Company and the Chief Financial Officer
of the Company pursuant to Requlation 17(8) read with Schedule Il
Part B of SEBI Listing Regulations.

For and on behalf of the Board of Directors of
Orchid Pharma Limited

Manish Dhanuka
Managing Director
DIN:00238798

Mridul Dhanuka
Whole Time Director
DIN:00199441
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15. CEO/CFOCertification

The Board of Directors

Orchid Pharma Limited

“Orchid Towers”, 313 Valluvar Kottam High Road
Nungambakkam, Chennai-600034.

Wetheundersigned, certify that:

(a) We have reviewed the financial statements and the cash flow statement of Orchid Pharma Limited for the year ended March 31,
2020# andtothe best of ourknowledge and belief:

(i)  These statements do not contain any materially untrue statement or omit any material fact or contain statements that might
be misleading;

(ii) These statements together present a true and fair view of the company's affairs and are in compliance with existing
accountingstandards, applicablelawsand regulations.

(b) There are, to the best of our knowledge and belief, no transactions entered into by the company during the year, which are
fraudulent, illegal or violative of the company's code of conduct.

(c) We accept responsibility for establishing and maintaining internal controls for financial reporting and that we have evaluated the
effectiveness of the internal control systems of the company pertaining to financial reporting and we have disclosed to the
Auditors and the Audit Committee, deficiencies in the design or operation of such internal controls, if any, of which we are aware
andthe stepswe have taken or proposed to take torectify these deficiencies.

(d) Wehaveindicatedtothe Auditorsand the Audit committee:
i) Significantchangesininternalcontrolover financial reporting duringthe year;

i)  Significant changes in accounting policies during the year and the same have been disclosed in the notes to the financial
statements;and

iii) Instances of significant fraud of which we have become aware and the involvement therein, if any, of the management or an
employee havingasignificantroleinthe company'sinternal control systemover financial reporting.

Place: New Delhi Manish Dhanuka Sunil Kumar Gupta
Date : June 29, 2020 Managing Director Chief Financial Officer

#The Management of the affairs of the Company was vested with the Resolution Professional Shri S V Ramkumar till the approval of the
Resolution Plan for the Company by the Honourable Supreme Court of India vide its Order dated February 28, 2020. Further, the
Monitoring Committee was entrusted with the Management of the affairs of the Company till a new Board was constituted on March 31,
2020.

Code of Conduct Certification
Inaccordance with Regulation 26(3) of Listing Regulation, | hereby confirm that, all the Senior Management personnel” of the Company
have affirmed compliance totheirrespective Codesof Conduct, asapplicable to them foryear ended March 31,2020.

Place: New Delhi Manish Dhanuka
Date : June 29, 2020 Managing Director

A Since the new Directors were appointed pursuant to the implementation of approved Resolution plan after the Stock Market Trading
hoursonMarch 31,2020, the declarationfromnew directors were not obtained.
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CERTIFICATE ON CORPORATE GOVERNANCE

TO

THE MEMBERS OF

ORCHID PHARMA LIMITED

CIN: L24222TN1992PLC022994

We have examined the compliance of conditions of Corporate Governance by M/s. Orchid Pharma Limited ("the Company") for the year
ended 31" March, 2020 as per relevant provisions of the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Requlations, 2015 asreferredinits Regulation15(2)for the period 1% April, 2019 to 31 March, 2020.

The Compliance of conditions of Corporate Governance is the responsibility of the Management. Our examination waslimited to areview
of the procedures and implementations thereof adopted by the Company for ensuring the compliance with the conditions of the
Corporate Governance. Itisneitheranaudit noran expression of opinion on the financial statements of the Company.

In our opinion and to the best of our information and according to the explanations given to us and the representations made by the
Directors and Management, we certify that the Company has complied with the conditions of Corporate Governance as per relevant
provisions of the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Requlations, 2015 for the
period 1 April, 2019 to 31" March, 2020 to the extent applicable to the Company as the Company was under the Corporate Insolvency
Resolution Process w.e.f 17.08.2017 vide order of the NCLT, Chennai Bench except for delay of three days in submission of the Annual
Secretarial Compliance report as per the provisions of Regulation 24A and Regulation 25. Subsequent to the commencement of the
Corporate Insolvency Resolution Process, the powers of the board of directors stood suspended and the management of affairs of the
company vested with the Resolution Professional Mr. Sripatham Venkatasubramanian Ramkumar pursuant to his appointment in the
COC Meeting held on 03.10.2017 which was confirmed by the Honourable National Company Law Tribunal, Chennai Bench vide order
dated 27.10.2017. During the period under review, the Resolution Plan submitted by M/s. Dhanuka Laboratories Limited (DLL) was
approved by the Hon'ble National Company Law Tribunal, Division Bench-Il, Chennai(NCLT)vide its order dated June 27, 2019 which was
later on upheld by the Hon'ble Supreme Court of India vide its Order dated February 28, 2020 (received on March 2, 2020) and as per
Resolution plan, M/s. Dhanuka Laboratories Limited has brought in money within 30 days of approval by Honourable Supreme Court of
India. The Board of Directors has beenreconstituted withnominees of Dhanuka Laboratories Limited and powers of the Board have been
reinstatedinthe Company with effect from31.03.2020.

We further state that such compliance is neither an assurance as to the future viability of the company nor the efficiency or
effectiveness withwhich the managementhas conducted the affairs of the Company.

Place: Chennai
Date: October 22,2020
For S Dhanapal & Associates
A Firm of Practising Company Secretaries

N. Ramanathan

Partner

Membership No. FCS 6665
CP No. 11084

UDIN: FO06665B001028950
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CERTIFICATE OF NON-DISQUALIFICATION OF DIRECTORS

(Pursuant to Regulation 34(3) and Schedule V Para C Clause (10)i) of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015)

In pursuance to sub clause (i) of Clause 10 of Part C of Schedule V of Securities and Exchange Board of India(Listing Obligations
and Disclosure Requirements) Reqgulations, 2015, in respect of M/s. Orchid Pharma Limited (CIN: L24222TN1992PLC022994)
(hereinafterreferredtoas”“the Company”) we hereby certify that:

Onthe basis of the writtenrepresentation/declarationreceived from Directors of the Company and taken onrecord by the Board
of Directors of the Company as on March 31, 2020 none of the Directors on the Board of the above said Company as on March 37,
2020 has been debarred or disqualified from being appointed or continuing as Director of Companies by SEBI / Ministry of
Corporate Affairsorany such Statutory Authority

For S Dhanapal & Associates
A Firm of Practising Company Secretaries

N. Ramanathan

Partner

Membership No. FCS 6665

Place: Chennai CP No. 11084
Date: October 22,2020 UDIN: FO06665B001028917
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Annexure V to the Board's Report

PARTICULARS PURSUANT TO SECTION 197(12) OF THE COMPANIES ACT, 2013 READ WITH RULE 5(1) OF
THE COMPANIES (APPOINTMENT AND REMUNERATION OF MANAGERIAL PERSONNEL ) RULES, 2014

a) Theratio of theremuneration of each director to the median remuneration of the employees of the company for the financial year
Pursuant to the ongoing CIRP, there was no Director on the Board of Company during the reporting period till (March 30, 2020)
except for ShriK Raghavendra Rao(erstwhile Managing Director till December 2019). Further to the implementation of the approved
ResolutionPlan, the Board was reconstituted with effect from March 31,2020.

Except for Shri K Raghavendra Rao, erstwhile Managing Director, none of the other directors were in receipt of remuneration.
Pursuant to the implementation of the approved Resolution plan, only One meeting of the newly constituted Board was held on
March 31,2020, to take charge of the affairs of the Company for which no sitting fees was paid.

The Ratio of remuneration of erstwhile Managing Director, ShriK Raghavendra Rao to the median remuneration of the employees of
the company for the financialyear2019-20is 3.13 times.

b) Percentageincreaseinremunerationof each Director, Chief Financial Officer, Company Secretary in the financial year
The details pertaining to the increase in the remuneration of the Directors (Except the erstwhile Managing Director, Shri K
RaghavendraRao)cannot be calculated for the reasons as stated in the point no.(a)above.

. . % Increase in remuneration in
Name of the KMP/ Designation 2020 as compared to 2019
Shri. Manish Dhanuka, Managing Director Not applicable*
Shri Mridul Dhanuka, Whole Time Director Not applicable*
Shri. K Raghavendra Rao, erstwhile Managing Director (till Becember 2019) Nil
Shri. L Chandrasekar, CFO & Company Secretary (Retired with effect from June 30,2019) Nil
Ms. Nikita K, Company Secretary Not applicable*
(*Shri Manish Dhanuka was appointed as the Managing Director with effect from June 29, 2020. Shri Mridul Dhanuka was appointed
as the Whole Time Director with effect from June 29, 2020 and Ms. Nikita K was appointed as the Company Secretary with effect
from March 05,2020)
c) Percentage increase in median remuneration of employees in the financial year
The increase in the median remuneration of employees during the FY 2019-20 was 4.86 times.
d) Number of permanent employees on the rolls of Company (as of 31 March, 2020): 1278
e) 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 percentage increase in the managerial remunerationandjustification thereof and point
outif there are any exceptional circumstances forincrease in the managerial remuneration.
Average percentile increase made in the salaries of employees (for manufacturing facility at Alathur and Corporate office
employees) during the reporting year was 9.37%
The percentage increase in the remuneration of Key Managerial Personnel during the FY 2019-2020 was:
ShriKRaghavendraRao-erstwhile Managing Director- NIL
Shril Chandrasekar - Chief Financial Officerand Company Secretary(Retired with effect from June 30, 2019)- NIL
Ms. Nikita K, Company Secretary-Not Applicable(appointed onMarch 05, 2020)
f) Affirmationthattheremunerationisas perthe Remuneration policy of the Company
Itisherebyaffirmedthattheremuneration paidisas perthe Remunerationpolicy of the Company.
Forand on behalf of the Board of Directors of
Orchid Pharma Limited
Place: New Delhi Manish Dhanuka Mridul Dhanuka
Date :November11,2020 Managing Director Whole Time Director
DIN:00238798 DIN:00199441
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Name of the employee(s) who were employed throughout the financial year and were in receipt of

. . . Not Applicable
remunerationforthatyearwhichwasintheaggregate notlessthanonecroreandtwolakhrupees PP

Name of the employee(s) who were employed for a part of the financial year and were in receipt of
3 remuneration for any part of that year which was in the aggregate not less than eight lakh and fifty | Not Applicable
thousandrupeespermonth

Name of the employee(s) who were employed throughout the financial year or part thereof and were in
receipt of remuneration in that year which in the aggregate or as the case may be at arate which in the
4 aggregate is in excess of that drawn by the managing director or whole-time director or manager and | Not Applicable
holds by himself oralongwith his spouse and dependent children, notlessthantwo percent of the equity

shares of the company
For and on behalf of the Board of Directors of
Orchid Pharma Limited
Place: New Delhi Manish Dhanuka Mridul Dhanuka
Date :November11,2020 Managing Director Whole Time Director

DIN:00238798 DIN:00199441
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ANNEXURE VI TO THE BOARD'S REPORT
FORM NO. MR-3 SECRETARIAL AUDIT REPORT FOR THE FINANCIAL YEAR ENDED 31.03.2020

[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,

Orchid Pharma Limited
Chennai

1. We have conducted the secretarial audit of the compliance of applicable statutory provisions and the adherence to good
corporate practices by M/s. Orchid Pharma Limited (hereinafter called the company). Secretarial Audit was conducted based on
records made available to us in a manner that provided us a reasonable basis for evaluating the corporate conducts / statutory
compliances and expressing our opinion/ understanding thereon.

2. Basedonour verification of the Company's books, papers, minute books, forms and returns filed and other records maintained by
the Company and made available to us and considering the relaxations granted by the Ministry of Corporate Affairs and Securities
and Exchange Board of India warranted due to the spread of the COVID-19 pandemic and also the information provided by the
Company, its officers, agents and authorized representatives during the conduct of secretarial audit, we, on strength of those
records, and information so provided, hereby report that in our opinion and understandings, the Company has, during the audit
period covering the financial year ended on March 31, 2020, appears to have complied with the statutory provisions listed
hereunder and also in our limited review, that the Company has proper and required 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, minutes' book, forms and returns filed and other records maintained by the Company and
made available to us, for the financial year ended on March 31,2020 according to the applicable provisions of:

i)  The Companies Act, 2013 (the Act) and the rules made thereunder and the Companies Act, 1956 and the rules made
thereunder as applicable;

ii)  The Securities Contracts(Requlation)Act, 1956 (‘'SCRA) and the rules made thereunder;

iii) The Depositories Act, 1996 and the Regulations and Bye-laws framed thereunder;

iv) Foreign Exchange Management Act, 1999 (FEMA) and the rules and regulations made thereunder to the extent of Foreign

Direct Investment, Overseas Direct Investment and External Commercial Borrowings;

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;

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

c) The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2009 as
substituted by the Securities and Exchange Board of India(Issue of Capital And Disclosure Requirements) Regulations,
2018;

d) The Securities and Exchange Board of India (Employee Stock Option Scheme and Employee Stock Purchase Scheme)
Guidelines, 1999; Not applicable as the Company has not issued any shares/options to directors/employees under the
said guidelines/ regulations during the year under review

e) The Securities and Exchange Board of India (Issue and Listing of Debt Securities) Regulations, 2008 - Not applicable
during the financial year;

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 as the Company is not registered as Registrar to
Issue and Share Transfer Agent during the year under review

g) The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2009; Not applicable as the
Company has not delisted / propose to delist its equity shares from any Stock Exchange during the year under review
and

h)  The Securities and Exchange Board of India (Buyback of Securities) Requlations, 1998; Not applicable as the Company
has not bought back or propose to buy-back any of its securities during the year under review and

We have examined in a very limited manner, the systems and processes in place to ensure compliance with specific laws like
Drugs and Cosmetics Act, 1940, Trademarks Act 1919, Petroleum Act 1934, Narcotic Drugs and Psychotropic Substances Act,
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1985 considering and relying upon representations made by the Company and its Officers for systems and mechanism formed by
the Company for compliances under these laws.

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

i) Secretarial Standards issued by The Institute of Company Secretaries of India with respect to Meetings of Board of
Directors(SS-1)and General Meetings(SS-2).

ii)  The Listing Agreements entered into by the Company with National Stock Exchange Limited and BSE Limited and The
Securities and Exchange Board of India(Listing Obligations and Disclosure Requirements) Regulations, 2015.

The Company is under the Corporate Insolvency Resolution Process w.e.f 17.08.2017 vide order of the NCLT, Chennai Bench.
Subsequent to the commencement of the Corporate Insolvency Resolution Process, the powers of the Board of Directors stood
suspended and the management of affairs of the company vested with the Resolution Professional Mr. Sripatham
Venkatasubramanian Ramkumar pursuant to his appointment in the COC Meeting held on 03.10.2017 which was confirmed by
Honourable National Company Law Tribunal, Chennai Bench vide order dated 27.10.2017. During the period under review, the
Resolution Plan submitted by M/s Dhanuka Laboratories Limited (DLL) was approved by the Hon'ble National Company Law
Tribunal, Division Bench- I, Chennai (NCLT) vide its order dated June 27, 2019 which was later on upheld by the Hon'ble Supreme
Court of India vide its Order dated February 28, 2020 (received on March 2, 2020) and as per Resolution plan, M/s Dhanuka
Laboratories Limited has brought in money within 30 days of approval by Honourable Supreme Court of India. The Board of
Directors has been reconstituted with nominees of Dhanuka Laboratories Limited and powers of the Board have been reinstated
inthe company with effect from 31.3.2020.

During the period under review, the Company has generally complied with the applicable provisions of the Act, SEBI Act, FEMA,
and their Rules, Regulations, Guidelines, Standards, mentioned above except to the extent mentioned below:

1. There has been delay, in filing/ non filing of returns with Registrar of Companies with respect to few events happened
during the year 2019-20.

2. Delayinfiling of Audited financial results for the year ended March 31, 2019 and quarterly unaudited financial results for the
quarter ended December 31, 2019 with Stock Exchanges under SEBI(LODR)2015

3. Compliances related to Independent Directors have not been complied with, as there are no Independent Directors on the
Board and there was no director on the Board till March 30, 2020, as all the directors had resigned / ceased to be a director
and the Nominees of the Banks were withdrawn.

4. Delayinfiling of the Annual Secretarial Compliance Report for the Financial Year ended 31.03.2019.

5. Vacancy of Company Secretary is not filled within 6 months as required under Section 203 of the Companies Act, 2013

6. Thereturnon Foreign Liabilities and Assets for the Financial year 2018-19 is filed with delay;

It is represented to us that the company has initiated measures, wherever required, to address issues raised by the statutory
authorities and letters/notices received by the Company during the financial year under various enactments as applicable to the
company.

We furtherreport that, the related documents that we have come across depict that:

The powers of Board of Directors of the Company stood suspended pursuant to the commencement of Corporate Insolvency

Resolution Process with effect from 17.8.2017. During the FY 2019-20, the company was under the management of Mr. Sripatham
Venkatasubramanian Ramkumar, Resolution Professional.

During the Financial Year 2019-20, meetings were convened by the Resolution Professional in lieu of quarterly meetings of Board
of Directors, for which notices are given.

We further report that, based on our limited review there appear 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, as per the information provided to us, during the audit period, we came across a number of legal
proceedings pending against the company including its erstwhile management and by the company.

We further report that, during the year, the scrips of the Company were suspended from trading.

We further report that, a fine of Rs. 23,600/~ by National Stock Exchange of India Ltd and Rs. 23,600/~ by BSE Ltd. was imposed on
the Company for delay in submission of financial results for the financial year ended March 31, 2019 and the company has paid fine
of Rs.23,600/- eachinrespect of the above delays.

We further report that, during the period, the Company has sought approval from its members for ratification of remuneration to
ShridJ Karthikeyan, Cost Accountant, the cost Auditor of the company.

We further report that during the audit period the company was under CIRP Process under provisions of Insolvency and
Bankruptcy code, 2016 as stated above, having a major bearing on the Company's affairs. During the Financial year 2019-20, the
Resolution Plan submitted by M/s. Dhanuka Laboratories Limited was approved by the Committee of Creditors(CoC)in the evoting
taken place from 9.00 AM on June 7, 2019 to 4.00 PM on June 11, 2019 and the said resolution plan was submitted to the Honourable
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NCLT, Chennai Bench for its approval. The resolution plan was approved by the Honourable NCLT, Chennai Bench vide its order
dated June 27, 2019 which was later on upheld by Honourable Supreme Court of India vide order dated February 28, 2020.

We further report that,

1. AMonitoring Committee (MC) was constituted in accordance with the Hon'ble NCLT, Chennai order dated June 27, 2019 to
oversee the effective implementation of the Resolution Plan.

2. We further report that, Resolution Applicant (Dhanuka Laboratories Limited) has brought in the amount as per Resolution
plan within 30 days of Honourable Supreme court Order and the Monitoring Committee in its meeting held on March 31, 2020
approved the reconstitution of Board of Directors of “ORCHID PHARMA LIMITED” with effect from March 31, 2020 with the
following directors, nominated by Dhanuka Laboratories Limited, the resolution applicant, on the Board:

a. Mr.Ram Gopal Agarwal;

b.  Mr.Manish Dhanuka;

c.  Mr.Arun Kumar Dhanuka; and
d.  Mr.Mridul Bhanuka

3. We further report that, Management of the company is by New Board of Directors of the company with effect from
31.03.2020.

4. We further report that as mentioned above, M/s. Dhanuka Laboratories Limited has infused funds as per the terms of the
resolution plan through a special purpose vehicle, M/s. Dhanuka Pharmaceuticals Private Limited. The special purpose
vehicle was later on merged with M/s. Orchid Pharma Limited as per the terms of the approved resolution plan. Thus, Orchid
Pharma Limited became a subsidiary of M/s. Dhanuka Laboratories Limited.

5. We further report that the following Corporate Actions were approved by the Monitoring Committee in its meeting held on
March 30,2020 and March 31,2020 as per the approved resolution plan:

a. Issuance of 0% Non-convertible Non-marketable Cumulative Redeemable Debentures for a value of Rs. 3650 Crores to
M/s. Dhanuka Pharmaceuticals Private Limited [100% subsidiary of M/s. Dhanuka Laboratories Limited (the Resolution
Applicant) and a Special purpose Vehicle] for subsuming the outstanding debt equivalent thereto of Orchid Pharma
Limited.

b.  Reduction of existing issued, subscribed and paid up share capital of Orchid Pharma Limited as provided below, against
itsaccumulated losses and immediate consolidation of face value of the equity shares of Orchid Pharma Limited:

Pre Reduction Capital Reduced Capital Post Reduction Capital
Rs. 88,96,43,270/- divided into Rs. 88,55,61,630 divided into Rs. 40,81,640/- divided into
8,89,64,327 equity shares of Rs. 10/- 8,85,56,163 equity shares of Rs. 10/- 4,08,164 equity shares of Rs. 10/-
each each each

c. Issue of 4,08,164 equity shares of Rs. 10/- each, to Secured financial creditors towards conversion of loan into equity
(Part conversion);

d. Issue of 4,00,00,072 equity shares of Rs. 10/- each to M/s. Dhanuka Laboratories Limited, as below:
i. 10,000 Equity shares pursuant to Scheme of Amalgamation;
ii. 3,99,90,072 equity shares on a preferential basis;

e. Issueof 14,300 Optionally Convertible Debentures(0CDs)[ Quasi Equity]of value of Rs. 1,00,000 each aggregating to Rs.
143 cores (Rupees One Hundred and Forty Three Croresonly ) to M/s. Dhanuka Laboratories Limited (the
ResolutionApplicant).
We are informed by M/s. Orchid Pharma Limited that, they are in the process of making applications to the Stock Exchanges for
corporate actions mentioned above.
We further report that our Audit is subjected only to verifying adequacy of systems and procedures that are in place for ensuring
propercompliance by the Companyandwe are notresponsible foranylapsesinthose complianceson the part of the Company.

For S Dhanapal & Associates

N. Ramanathan
(Partner)
Place: Chennai FCS 6665

Date: 29.06.2020 CP No. 11084
UDIN: FO6665B000397440

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

The Members

ORCHID PHARMA LIMITED,

(Formerly Known as Orchid Chemicals & Pharmaceuticals Limited)
Chennai

Ourreportofevendateittobereadalongwiththisletter
Management's Responsibility

a. Maintenance of secretarial recordis the responsibility of the Management of the Company. Our responsibility is to express an
opiniononthesesecretarialrecords based on ouraudit.

Auditor's Responsibility

b.  Ourresponsibility was to express an opinion on the secretarial records, standards and procedures followed by the company
withrespecttosecretarial compliances.

c. We believe that audit evidence and information obtained from company's management is adequate and appropriate for us to
provide abasis forouropinion.

d. Whereeverrequired, we have obtained Management representation about the compliance of laws, rules and requlations and
happenings of eventsetc.

Disclaimer

e. TheSecretarial Auditis neitheranassurance as to the future viability of the company nor of the efficacy or effectiveness with
which the management conducted the affairs of the Company.

For S Dhanapal & Associates

N. Ramanathan

(Partner)
Place: Chennai FCS 6665
Date: 29.06.2020 CP No. 11084

UDIN: FO6665B000397440
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SECRETARIAL COMPLIANCE REPORT OF ORCHID PHARMA LIMITED
FOR THE YEAR ENDED 31.03.2020

We S Dhanapal & Associates, Practicing Company Secretaries, Chennai have examined:

(a) allthedocumentsandrecords made available tousandexplanation provided by ORCHID PHARMA LIMITED(“the listed entity”),
(b) thefilings/submissions made by thelisted entity to the stock exchanges,

(c) websiteofthelisted entity,

(d) anyotherdocument/filing, as may be relevant, which has beenrelied upon to make this certification, for the year ended 31.03.2020
("Review Period")inrespect of compliance with the provisions of :

(a) the Securitiesand Exchange Board of India Act, 1992 (“SEBI Act”)and the Regulations, circulars, guidelines issued thereunder;
and

(b) the Securities Contracts (Regulation) Act, 1956 ("SCRA"), rules made thereunder and the Regulations, circulars, guidelines
issuedthereunder by the Securities and Exchange Board of India("SEBI");

The specificReqgulations, whose provisionsand the circulars/ guidelinesissued thereunder, have been examined, include:-
(a) Securitiesand Exchange Board of India(Listing Obligations and Disclosure Requirements)Regulations, 2015;

(b) The Securitiesand Exchange Board of India(lssue of Capital and Disclosure Requirements)Regulations, 2009 as substituted by the
Securitiesand Exchange Board of India(Issue of Capital And Disclosure Requirements)Regulations, 2018;

(c) Securitiesand Exchange Board of India(Substantial Acquisition of Sharesand Takeovers)Regulations, 2011;

(d) The Securities and Exchange Board of India (Buyback of Securities) Regulations, 1998 as substituted by the Securities and
Exchange Board of India(Buy-Back of Securities)Regulations, 2018 - Not Applicable;

(e) Securitiesand Exchange Board of India(Share Based Employee Benefits)Regulations, 2014 - Not Applicable;
(f)  Securitiesand Exchange Board of India(lssue and Listing of Debt Securities)Regulations, 2008; - Not Applicable;

(g) Securitiesand Exchange Board of India(lssue and Listing of Non-Convertible and Redeemable Preference Shares)Regulations,2013
-Not Applicable;

(h) Securitiesand Exchange Board of India(Prohibition of Insider Trading)Regulations, 2015;
andcirculars/guidelinesissued thereunder;

andbased on the above examination, I/We hereby report that, M/s Orchid Pharma Limited (“the Company”) was under the Corporate
Insolvency Resolution Process(CIRP) with effect from 17.08.2017, the powers of the Board stood suspended and the management
of the Company vested with the Resolution Professional Mr. Sripatham Venkatasubramanian Ramkumar pursuant to his
appointment in the COC Meeting held on 03.10.2017 which was confirmed by Hon'ble National Company Law Tribunal, Chennai
Bench vide order dated 27.10.2017. During the period under review, the Resolution Plan submitted by M/s Dhanuka Laboratories
Limited (DLL)was approved by the Hon'ble National Company Law Tribunal, Division Bench- I, Chennai(NCLT)vide its order dated
June 27,2019 which was later on upheld by the Hon'ble Supreme Court of India vide its Order dated February 28, 2020(received on
March 2, 2020) and as per Resolution plan, M/s Dhanuka Laboratories Limited has brought in money within 30 days of approval by
Hon'ble Supreme Court of India. The Board of Directors has been reconstituted with nominees of Dhanuka Laboratories Limited
and powers of the Board have been reinstated in the company with effect from 31.3.2020.In this regard, we report that during the
Review Period:
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(a) The listed entity has complied with the provisions of the above Regulations and circulars/ guidelines issued thereunder, except in

respect of matters specified below:-

Compliance Requirement
(Regulations/ circulars /

guidelines including specific
clause)

Deviations

Observations/ Remarks of the
Practicing Company Secretary

1 Regulation 24A of LODR -
Submission of Annual Secretarial
Compliance Report for the
Financial Yearended 31.03.2019

Delay in submission of the Annual
Secretarial Compliance Report beyond the
stipulated time.

The Annual Secretarial Compliance
Report is submitted to the Stock
Exchanges on June 3, 2019 whereas
the due date for its submission was
May 31,2019

2 Regulation 25 of LODR -
Obligations with respect to
Independent Directors

The company does not have any
independentdirectoronitsboard. Since the
powers and management vested with the
Resolution Professional, the appointment
andreconstitution of the Board canbe done
only when the powers are back to the board
aftercompletion of CIRP

Pursuant to the approved Resolution
Plan, at the Monitoring Committee
Meeting held on March 31, 2020 the
Board was formed with 4 (Four) Non
Executive Directors as Additional
Directors.

3 Regulation 33(3) of LODR -
Submission of Financial Results
for every quarter within 45 days
fromthe endof the Quarter

The company could not file the unaudited
financial results for the quarter ended
31.12.2019 within 45 days.

There is a delay in submission of the
results and financial results for the
quarter ended 31.12.2019 was
submittedon17.02.2020

4 Regulation 33(3) of LODR -
Submission of Financial Results
for the financial year ended
31.03.2019 within 60 days from the
endof thefinancialyear

The company could not file the audited
financial results within 60 days as
prescribed for the financial year ended
31.03.2019

There is a delay in submission of the
results and financial results for the
quarter ended 31.03.2019 was
submitted on 03.06.2019.Late fees
for the same have been paid to the
Stock Exchanges.

5 Regulation 6(1) of LODR
-Appointment of Company
Secretaryas Compliance Officer

The Company Secretary retired from the
services of the Company with effect from
30.06.2019. Wherein another Company
Secretary was appointed only on
05.03.2020

Vacancy of the Company Secretary is
not filled within a reasonable period
of time and almost for more than half
of the financial year the Company did
not haveaCompany Secretary.

The listed entity has maintained proper records under the provisions of the above Regulations and circulars/ guidelines issued
thereunderinsofarasitappearsfrommy/our examination of those records.

(c)Thefollowingare the details of actions taken against the listed entity/ its promoters/ directors/ material subsidiaries either by SEBI or
by Stock Exchanges(including under the Standard Operating Proceduresissued by SEBI through various circulars)under the aforesaid
Acts/Regulationsandcirculars/ guidelinesissued thereunder:

Action
taken by

Details of violation

Details of action taken
E.qg. fines, warning letter,

debarment, etc.

Observations/ remarks of
the Practicing Company
Secretary, if any.

1 NSE

Requlation 33(3)of LODR:

Fine of Rs.23,600/-imposed

The Financial Results for the Financial year
ended 31.03.2019 was submitted on
03.06.2019 which is beyond the prescribed 60

days;

The Fine of Rs. 23,600/~ was
paid through UTR vide
Reference Number
SBIN319177598241 dated
26/06/2019




Action

Details of violation

taken by

Details of action taken
E.g. fines, warning letter,

debarment, etc.

o
Orchid Pharma Ltd.

Observations/ remarks of
the Practicing Company
Secretary, if any.
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2 BSE

Regulation33(3)of LODR:

The Financial Results for the Financial year
ended 31.03.2019 was submitted on
03.06.2019 which is beyond the prescribed
60 days;

Fine of Rs.23,600/-imposed

The Fine of Rs. 23,600/~ was
paid through UTR vide
Reference Number
SBIN319177590228 dated
26/06/2019

(d) The listed entity has taken the following actions to comply with the observations made in previous reports:

Observations of the
PracticingCompany

Secretary in the

Observations made in the
secretarial compliance report for
theyearended 31.03.2019

Actions taken by the listed
entity, if any

Comments of the Practicing
Company Secretary on the actions
taken by the listed entity

previousreports

1 Not Applicable

Reg. 25 of SEBI (LODR) (Obligations
with respect to Independent
Directors) -All the Directors on the
Board resigned and the nomination
made by Bank was withdrawn. There
isonlyonedirectoronthe Board.

The Resolution plan is
approved as mentioned
above and the Monitoring
Committee has
reconstituted Board with
effect fromMarch 31,2020

The Monitoring Committee has
reconstituted the Board with four(4)
Non executive directors as
Additional Directors. The Company
is yet to appoint Independent
DirectorsonitsBoard.

2 Not Applicable

Reg. 33(3) of LODR - Delay in
submission of Financial Results for
the Quarter ended 30.06.2018 and
30.09.2018 beyond the stipulated
time of 45 days from the end of the
Quarter

The fine imposed by NSE
Ltd and BSE Ltd for the said
delay is paid by the
Company

The fine imposed by NSE Ltd and
BSE Ltd for the said delay is paid by
the Company

3 Not Applicable

Reg. 33(3) of LODR - Delay in
submission of Financial Results for
the financial year ended 31.03.2018
beyondthe stipulated time of 60 days
fromthe endof the financial year

The fine imposed by NSE
Ltd and BSE Ltd for the said
delay is paid by the
Company

The fine imposed by NSE Ltd and
BSE Ltd for the said delay is paid by
the Company

We further report that,

1. A Monitoring Committee (MC) was constituted in accordance with the Hon'ble NLCT, Chennai order dated June 27, 2019 to

oversee the effectiveimplementation of the Resolution Plan;

2. TheResolution Applicant(Dhanuka Laboratories Limited)has broughtinthe amount as per the Resolution Plan within 30 days of the

Hon'ble Supreme Court Order and the Monitoring Committee in its meeting held on March, 31, 2020 approved the reconstitution of

Board of Directors of “Orchid Pharma Limited” with effect from March 31, 2020 with the following directors on the Board (nominated

by Dhanuka Laboratories Limited, the resolutionapplicant):

Mr.Ram Gopal Agarwal;

Mr. Arun Kumar Dhanuka; and

a
b. Mr.ManishDhanuka;
c
d

Mr. Mridul Dhanuka

3. TheManagementofthe CompanyisbyNew Board of Directors of the Company with effect from 31.03.2020;

We further report that our Audit is subjected only to verifying adequacy of systems and procedures that are in place for ensuring proper
compliance bythe Companyand we are notresponsible foranylapsesinthose compliance onthe part of the Company.

Place: Chennai
Date: 30.07.2020

Signature:

Name of the Practicing Company Secretary: N.Ramanathan
Partner, S Dhanapal & Associates
A firm of Practising Company Secretaries

ACS/ FCS No.: F6665
C P No.:11084

UDIN:F006665B000529308
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Part “B”: Associates and Joint Ventures

Statement pursuant to Section 129 (3) of the Companies Act, 2013 related to Associate Companies and Joint Ventures

Name of Associates/Joint Ventures

1. Latest audited Balance Sheet Date

2. Shares of Associate/Joint Ventures held by the company on the year end

No. of shares

Amount of Investment in Associates/Joint Venture (Rs. In Lakhs)

Extend of Holding % Not Applicable- The Company did not have any
investmentsin Associates or Joint Venturesas
3. Description of how there is significant influence atMarch 31,2020

4. Reason why the associate/joint venture is not consolidated

5. Net worth attributable to Shareholding as per latest audited Balance Sheet

8. Profit / Loss for the year

i. Considered in Consolidation

i. Not Considered in Consolidation

1. Names of associates or joint ventures which are yet to commence operations-NIL

2. Names of associates or joint ventures which have been liquidated or sold during the year-NIL

For and on behalf of the Board of Directors of

Orchid Pharma Limited
Manish Dhanuka Mridul Dhanuka
Managing Director Whole Time Director
DIN:00238798 DIN:00199441
Place: New Delhi Place: New Delhi
Date : November 11, 2020 Date : November 11, 2020
Sunil Gupta Nikita K
Chief Financial Officer Company Secretary
Place: New Delhi Place: Chennai
Date : November 11, 2020 Date : November 11, 2020
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ANNEXURE VIII TO THE BOARD'S REPORT

FORM NO. AOC-2
(PURSUANT TO CLAUSE (H) OF SUB-SECTION (3) OF SECTION 134 OF THE ACT AND RULE 8(2)
OF THE COMPANIES (ACCOUNTS) RULES, 2014)

Form for 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 atarm's length basis.
NIL

Details of material contracts orarrangementor transactions atarm’'slength basis
a) Name(s)oftherelated party and nature of relationship.

1. OrchidPharmalnc., USA - Wholly owned Subsidiary
2. OrchidEuropeltd., UK -Whollyowned Subsidiary

b) Natureof contracts/arrangements/transactions

Details of transactions with the above related parties are provided in Note No. 50 of the financial statements for the financial
year2019-20.

c) Duration/Salientterms/Date(s)of approval by the Board of / for the Contracts/ Arrangements/ Transactions
Thevaluesof transactions withthe above related partiesare less than 10% of the totalincome for the financial year 2019-20.

Hence, the details required as above to be furnished in respect of material related party transaction are not applicable and
hence not furnished.

d) Amountspaidasadvances, if any

Details of transaction with the above-related parties are provided in Note No. 50 of the financial statements for the financial
year2019-20.

For and on behalf of the Board of Directors of
Orchid Pharma Limited

Manish Dhanuka Mridul Dhanuka
Managing Director Whole Time Director
DIN:00238798 DIN:00199441

Place: New Delhi Place: New Delhi

Date : November 11, 2020 Date : November 11, 2020
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ANNEXURE IX TO THE BOARD'S REPORT
STATEMENT ON IMPACT OF AUDIT QUALIFICATIONS (FOR AUDIT REPORTS WITH MODIFIED
OPINION) SUBMITTED ALONG WITH ANNUAL AUDITED FINANCIAL RESULTS

STATEMENT ON IMPACT OF AUDIT QUALIFICATIONS SUBMITTED FOR THE FINANCIAL YEAR ENDED MARCH 31, 2020 -
STANDALONE BASIS [PURSUANT TO REGULATION 33 & 52 OF THE SEBI (LODR) (AMENDMENT) REGULATIONS, 2016]

STANDALONE BASIS
S| Audited figures (as reported before Audited figures (audited figures
| Nc.> Particulars adjusting for qualifications) after adjusting for qualifications)
(Rs. In Lakhs) (Rs. in Lakhs)
1 |Turnover /Total Income (including 52993.61 52993.61
otherincome)
2 | Total Expenditure (Including finance 68179.42 68179.42
cost and exceptional items)
3 [Net Profit /(Loss) (15185.81) (15185.81)
4 |Earnings per Share(In Rs.) (16.84) (16.84)
5 |Total Assets 171174.20 171174.20
6 |Total Liabilities 65554.41 65554.41
7 |Networth 105619.79 105619.79
8 |Any Other Financial item(s)(as felt - -
appropriate by the management)
Il Audit Qualification (Each audit qualification separately)
1 (a) Details of Audit Qualification: The management has based on the internal evaluation and the best estimate

made by it, has not recognised any impairment in the carrying value of
Property, Plant and Equipment (PPE) and internally generated intangible
assets comprising of DBF/ ANDA and recognised a partial impairment loss
against PPE under development, intangibles under development and non-
moving and slow moving inventories, which were subject matters of audit
qualification for the earlier quarters and years. We were informed that the
above estimate could not be supported by a detailed working, technical
analysis, basis for the business projections, independent evaluation of the
management estimate using external experts and other supporting
information due to the limitations in getting all the related data and external
evidences supporting the assumptions used in the estimate due to the
present limitation/ access to data and consultants due to the nationwide
lockdown pursuant to the Covid'19 Pandemic. The above coupled with the
other adjustments made to give effect for the resolution plan as morefully
explained in the Emphasis of Matters section of this report has resulted in
recognition of capitalreserve Rs.1,84,169.63 Lakhs.

The management confirms that the impairment assessment is made
internally with the presently available data and will review/ reassess the
present estimate on lifting of the lockdown and on resumption of business at
normal levels and further adjustments, if any required, will be made on
completion of a comprehensive impairment testing.In the absence of
completion of such comprehensive impairment testing, we are unable to
comment on the impact, if any, on the financial results, the carryingamounts
of the aforesaid account balances and on the appropriateness of recognising
capitalreserve asaforesaid as perapplicable financial reporting framework.

The possible impact, if any, arising out of the above matters on the Statement
isnot presentlydeterminable.
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Type of Audit Qualification :

Qualified opinion

Frequency of Qualification :

First Time

For Audit Qualification(s) where
the impact is quantified by the
Auditor, Management Views:

N.A.

(e)

For Audit Qualification(s) where th

e impact is not quantified by the Auditor:

(i)

Management's estimation on the
impact of audit qualification:

N.A.

(ii)

If management is unable to
estimate the impact, reason for
the same

The new management has taken over the Company on the last day of the Financial
year, consequent to the approval of the Resolution Plan approved by Hon'ble NCLT,
Chennai. The impairment assessment is made internally with the presently
available data and will review/ reassess the present estimate on lifting of the
lockdown and on resumption of business at normal levels and further adjustments,
ifanyrequired, willbe made on completion of acomprehensive impairment testing.

(iii)

Auditor's Comment on (i) or (ii)
above:

Refer “Basis for Qualified Opinion” in Audit report read with relevant notes in the
financialresults, the sameis self-explanatory.

Audit

Qualification (Each audit qualification separately)

(a)

Details of Audit Qualification:

Further, due to the extension of lockdown till June 30, 2020 across India to contain
the spread of the Covid'19 virus, sufficient, appropriate audit evidence relating to
physical verification of fixed assets/ related reconciliation with the books of
account, direct confirmation for certain bank balances could not be obtained.
Accordingly, we are unable to comment on the possible impact, if any, arising out of
the above matters.

Type of Audit Qualification :

Qualified opinion

Frequency of Qualification :

First time

For Audit Qualification(s) where
the impact is quantified by the
Auditor, Management Views:

N.A.

(e)

For Audit Qualification(s) where
the impact is not quantified by
the Auditor:

Management's estimation on the
impact of audit qualification:

N.A

(ii)

If management is unable to
estimate the impact, reason for
the same

The management confirms that all required documents / information are available
at various locations of the Company. The management also confirms that it would
proceed to complete the pending external confirmations such as Bank
confirmation, Balance confirmation etc, once the lock down is lifted and normalcy
resumed.

(iii)

Auditor's Comment on (i) or (ii)
above:

Refer “Basis for Qualified Opinion” in Audit report read with relevant notes in the
financial results, the sameis self-explanatory.
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Ill Signatories

Manish Dhanuka
Managing Director

Sunil Gupta Manoj Kumar Goyal
Chief Financial Officer Audit Committee Chairman

Place: New Delhi
Date : June 29, 2020

Statutory Auditor
Referourindependent Auditors'report dated June 29,2020 on Standalone Financial Results of the Company

For CNGSN & Associates LLP
Chartered Accountants
Firm Registration No.004915S/S200036

Chinnsamy Ganesan
Partner
Membership No.027501

Place : Chennai
Date : June 29, 2020
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STATEMENT ON IMPACT OF AUDIT QUALIFICATIONS
(FOR AUDIT REPORTS WITH MODIFIED OPINION) SUBMITTED
ALONG WITH ANNUAL AUDITED FINANCIAL RESULTS

STATEMENT ON IMPACT OF AUDIT QUALIFICATIONS SUBMITTED FOR THE FINANCIAL YEAR ENDED MARCH 31, 2020 -
CONSOLIDATED BASIS [PURSUANT TO REGULATION 33 & 52 OF THE SEBI (LODR) (AMENDMENT) REGULATIONS, 2016]

CONSOLIDATED BASIS
si Audited figures (as reported before | Audited figures (audited figures after
| - Particulars adjusting for qualifications)(Rs. In adjusting for qualifications)(Rs. In
No
Lakhs) Lakhs)
1 Turnover /Total Income (including 53252.86 53252.86
otherincome)
2 | Total Expenditure (Including finance 66562.09 66562.09
cost and exceptional items)
3 | Net Profit /(Loss) (13309.23) (13309.23)
4 | Earnings per Share(In Rs.) (32.11) (32.11)
5 | Total Assets 172165.59 172165.59
6 | Total Liabilities 69729.85 69729.85
7 | Networth 102435.74 102435.74
8 | Any Other Financial item(s)(as felt - -
appropriate by the management)
Il Audit Qualification (Each audit qualification separately)

(a)

Details of Audit Qualification:

The management has based on the internal evaluation and the best estimate
made by it, hasnotrecognisedany impairmentinthe carryingvalue of Property,
Plant and Equipment (PPE) and internally generated intangible assets
comprising of DBBF/ ANDA andrecognised a partialimpairment loss against PPE
under development, intangibles under development and non-moving and slow
moving inventories, which were subject matters of audit qualification for the
earlier quartersandyears. We were informed that the above estimate could not
be supported by a detailed working, technical analysis, basis for the business
projections, independent evaluation of the management estimate using
external experts and other supporting information due to the limitations in
gettingall therelated dataand external evidences supporting the assumptions
used in the estimate due to the present limitation/ access to data and
consultants due to the nationwide lockdown pursuant to the Covid'19
Pandemic. The above coupled with the other adjustments made to give effect
for the resolution plan as morefully explained in the Emphasis of Matters
section of this report has resulted in recognition of capital reserve Rs.
1,84,169.63Lakhs.

The management confirms that the impairment assessment is made internally
withthe presently available dataand will review/ reassess the present estimate
on lifting of the lockdown and on resumption of business at normal levels and
further adjustments, if any required, will be made on completion of a
comprehensiveimpairment testing.

In the absence of completion of such comprehensive impairment testing, we
are unable to comment on the impact, if any, on the financial results, the
carrying amounts of the aforesaid account balances and on the
appropriateness of recognising capital reserve as aforesaid as per applicable
financialreporting framework.

The possibleimpact, if any, arising out of the above matters on the Statementis
not presently determinable.




Type of Audit Qualification :

Qualified opinion

Frequency of Qualification :

First Time

For Audit Qualification(s) where
the impact is quantified by the
Auditor, Management Views:

N.A.

For Audit Qualification(s) where the

impact is not quantified by the Auditor:

Management's estimation on the
impact of audit qualification:

N.A.

If management is unable to
estimate the impact, reason for
the same

The new management has taken over the Company on the last day of the
Financial year, consequent to the approval of the Resolution Plan approved by
Hon'ble NCLT, Chennai. Theimpairmentassessmentis made internally with the
presently available data and will review/ reassess the present estimate on
lifting of the lockdown and on resumption of business at normal levels and
further adjustments, if any required, will be made on completion of a
comprehensiveimpairment testing.

(iii)

Auditor's Comment on (i) or (ii)
above:

Refer“Basis for Qualified Opinion”in Audit report read with relevant notesin the
financialresults, the sameis self-explanatory.

Audit Qualification (Each audit qualification separately)

(a)

Details of Audit Qualification:

Further, due to the extension of lockdown till June 30, 2020 across India to
contain the spread of the Covid'19 virus, sufficient, appropriate audit evidence
relating to physical verification of fixed assets/ related reconciliation with the
books of account, direct confirmation for certain bank balances could not be
obtained. Accordingly, we are unable to comment onthe possible impact, if any,
arisingout of the above matters.

Type of Audit Qualification :

Qualified opinion

Frequency of Qualification :

First time

For Audit Qualification(s) where
the impact is quantified by the
Auditor, Management Views:

N.A.

(e) For Audit Qualification(s) where the impact is not quantified by the Auditor:

(i)

Management's estimation on the
impact of audit qualification:

N.A

(i)

If management is unable to
estimate the impact, reason for
the same

The management confirms that all required documents / information are
available at various locations of the Company. The management also confirms
that it would proceed to complete the pending external confirmations such as
Bank confirmation, Balance confirmation etc., once the lock down is lifted and
normalcyresumed.

(iii)

Auditor's Comment on (i) or (ii)
above:

Refer“Basis for Qualified Opinion”in Audit report read with relevant notesin the
financialresults, the sameis self-explanatory.
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Audit Qualification (Each audit qualification separately)

(a)

Details of Audit Qualification:

The consolidated financial results for the quarter and year ended March 31,
2020include the financial results for the quarterand year ended March 31,2020
of the following subsidiary companies:

(i)  OrchidEurope Limited, UK

(ii)  Orchid PharmaceuticalsInc., USA

(iii) BexelPharmaceuticalsinc., USA

(iv) Orchid Pharmaceuticals SA(Proprietary)Limited, South Africa
(v) DiakronPharmaceuticals, Inc. USA

We did not audit the financial statements of the above subsidiaries that reflect
total assets of Rs.991.39 lakhs and net assets of Rs. 4,175.44 lakhs as at March
31, 2020, total revenue of Rs. 259.25 lakhs, total comprehensive Income
(comprising of loss and other comprehensive income) of Rs.1,876.58 lakhs and
net cash flows amounting to Rs.37.50 lakhs for the year ended on that date, as
consideredinthe consolidatedfinancial statements.

The financial statements of the subsidiaries are unaudited and have been
furnished to us by the management and our opinion on the Consolidated
Financial Statements, in so far as it relates to the amounts and disclosures
included in respect of the subsidiaries, is based solely on such unaudited
financial statements. Accordingly, we do not express any opinion on the
completeness and true and fair view of the financial statements, including
adjustments, if any, required on the carrying amount of assets and liabilities of
the above subsidiaries as at March 31, 2020 included in the Consolidated
Financial Statements. This has also been qualified in our limited review reports
of the earlier quartersandaudit reports of earlieryears.

Type of Audit Qualification :

Qualified opinion

Frequency of Qualification :

Repetitive

For Audit Qualification(s) where
the impact is quantified by the
Auditor, Management Views:

N.A.

(e)

For Audit Qualification(s) where the

impact is not quantified by the Auditor:

(i)

Management's estimation on the
impact of audit qualification:

N.A.

(i)

If management is unable to
estimate the impact, reason for
the same

The subsidiaries of the Company are located in USA, UKand South Africa. Audit
is not compulsory for companies in USA, if they are not publicly traded. The
audit for the UK subsidiary is being done during third quarter of the Financial
year and the subsidiary at South Africa does not have any operations. The cost
of getting financials audited is also higher in USA. Hence the management has
used unaudited financials for the purpose of consolidation.

(iii)

Auditor's Comment on (i) or (ii)
above:

Refer“Basis for Qualified Opinion”in Audit report read with relevant notesinthe
financialresults, the same is self-explanatory.
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Il Signatories

Manish Dhanuka
Managing Director

Sunil Gupta Manoj Kumar Goyal
Chief Financial Officer Audit Committee Chairman

Place: New Delhi
Date : June 29, 2020

Statutory Auditor
ReferourIndependent Auditors'reportdated June 29,2020 on Consolidated Financial Results of the Company

For CNGSN & Associates LLP
Chartered Accountants
Firm Registration N0.004915S/S200036

Chinnsamy Ganesan
Partner
Membership No.027501

Place : Chennai
Date : June 29, 2020
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ANNEXURE X TO THE BOARD’S REPORT

MANAGEMENT’'S REPLY TO THE OBSERVATIONS OF SECRETARIAL AUDITOR
FOR THE FINANCAL YEAR 2019-20

Secretarial Auditor’s Observation

Management'’s Reply

There has been delay, in filing /non-filing of
returns with Registrar of Companies with
respectto feweventshappenedduringtheyear
2019-20.

Due to non availability of authorized signatories few forms where filed
with delays, which are however taken on record by the Registrar of
Companies, Chennai. In case of MGT 7 for 2018-19, the Company could
not file since the number of directors were less than 3 during this period.
The Company has raised ticket with MCA in portal and has given letter to
the Regulator to allow the Company to file the form since it was under
CIRP during the said period. Once it is permitted by the Regulator, the
Company will be able to file the said form. The Company has deployed
systemstoavoidsuchdelaysinfilingof forms.

Delayinfiling of Audited financial results for the
year ended March 31, 2019 and quarterly
unaudited financial results for the quarter
ended December 31, 2019 with Stock
Exchangesunder SEBI(LODR)2015.

On both the occasion, the delay of holding the Meeting was for 4 days.
The meeting date was fixed after ascertaining the availability of the
Members.

Compliances related to Independent Directors
have not been complied with, as there are no
Independent Directors on the Board and there
was no director on the Board till March 30,
2020, as all the directors had resigned /ceased
to be adirector and the Nominees of the Banks
were withdrawn.

Due tothe cessationof allthe Independentdirectors onthe Board, these
requirements could not be met with. However, new Independent
Directors were inducted on the Board on June 29, 2020 and this
requirementshallbe complied withinthe comingyears.

Delay in filing of the Annual Secretarial
Compliance Report for the Financial Year
ended 31.03.2019.

The delay was for a period of three (3) days. The Company has deployed
proper systems in place to adhere with the applicable laws.

Vacancy of Company Secretary is not filled
within 6 months as required under Section 203
of the CompaniesAct, 2013.

The Company was not in a position to attract any talent at senior levels.
Post the Order passed by the Honourable Supreme Court of India on
February 28, 2020 and paving way for the implementation of the
resolution plan as approved by the Hon'ble NCLT Chennai, the Company
was abletoidentifyandappoint Company Secretary on March 05, 2020.

The return on Foreign Liabilities and Assets for
the Financialyear 2018-19 was filed with delay.

The delay was for a period of 16 days. The Company has deployed
proper systems in place to adhere with the applicable laws.
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ANNEXURE XI
FORMMGT -9 EXTRACT OF ANNUAL RETURN

00"
o

As on the financial year ended on March 31, 2020

[Pursuant to Section 92(3) of the Companies Act, 2013 and Rule 12(1) of the Companies Management and Administration) Rules, 2014

|. REGISTRATION AND OTHER DETAILS

CIN

L24222TN1992PLC0O22994

Registration date

1July,1992

Name of the Company

Orchid Pharma Limited

Category / Sub-category of the Company

Indian Non-Government Company

Address of the Registered office and contact details

"ORCHID TOWERS", No. 313, Valluvarkottam High Road,

Nungambakkam, Chennai 600034, Tamilnadu, India.
Ph. : +91-44-28211000, Fax No.+91-44-28211002
Email - corporate@orchidpharma.com

Vi

Whether Listed Company

Yes

Vil

Name, Address and contact details of Registrar and
Transfer Agent, if any

M/s.Integrated Registry Management Services Private Limited

2nd floor, Kences Towers,

No. 1, Ramakrishna Street, North Usman road,
T. Nagar, Chennai- 600 017, Tamil Nadu

Ph. : +91-44-2814 0801, Fax : +91-44-28142479
E-Mail : corpserv@integratedindia.in

Il. PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY

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

5 NIC code of
N;) Name and description of main product /Services the product % to total turnover of the Company
/service
1 Manufacturing - Pharmaceuticals C6 100
Ill. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES
Holding / o .
Sl.no. Name and address of the Company CIN/GNL Subsidiary / % of Appllc.able
. shares held| section
Associates

1 Orchid Europe Limited NA Subsidiary 100 2(87)
Rear Ground Floor, Hygeia Building, 66-68 College
Road, Harrow Middlesex, United Kingdom-HAT1BE

2 | Orchid Pharmaceuticals Inc NA Subsidiary 100 2(87)
271, Centreville Road, Suite
400 Wilmington de 19808 - 1645 USA

3 Orchid Pharmaceuticals SA (Proprietary Limited) Inc. NA Subsidiary 100 2(87)
Jankara Building, 3 Greyling Street,
Potchefstroom 2531, South Africa

4 | Bexel Pharmaceuticals Inc NA Subsidiary 100 2(87)
32980 Alvaradoste, 810 Union City, CA 94587, United
States
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5 Diakron Pharmaceuticals Inc NA Subsidiary 76.65 2(87)
4570, Executive Drive Suite, 100
San Diego, California, USA

6 Orgenus Pharma Inc., USA NA Step-down 100 2(87)
700, Alexander Park, Subsidiary
Suite 104 Priceton, N J 08540-6832,USA

(Wholly owned subsidiary of Orchid Pharmaceuticals Inc)

7 Orchid Pharma Inc / Karalex Pharma USA NA Step-down 100 2(87)
100, Overlook Center, Second Floor, Subsidiary
Princeton, N J 08540,USA

(Wholly owned subsidiary of Orchid Pharmaceuticals Inc)

Note: 8,89,64,327 equity shares of Rs. 10/- each aggregating to Rs. 88,96,43,270 (Rupees Eighty Eight Crore Ninety-Six Lakhs Forty Three
Thousandand Two Hundred Seventy)(ISIN: INE191A01019)is the paid up capital of the company prior to the execution of the Corporate actions
as per approved Resolution plan. As per the Resolution plan approved for Orchid Pharma Ltd. by the Honourable National Company Law
Tribunal, Chennai Bench vide its Order dated June 25/27,2019 and subsequently upheld by the Honourable Supreme Court of India vide its
Order dated February 28,2020, the Monitoring Committee at its meeting convened on March 31,2020 has approved the allotment of
4,00,00,072 Equity shares of Rs.10/- each to M/s.Dhanuka Laboratories Limited ("Resolution Applicant")("DLL") which will constitute 98% of
the share capital of the Company, postimplementation of all the corporate actions as per approved Resolution plan. The Company has made
applications to the Stock exchanges to give effect to the Corporate actions as envisaged under the approved Resolution plan and the
approvals from the Stock exchanges are awaited. The listing & trading approvals for Reduction & Consolidation wasaccorded by NSE Ltd. &
BSE Ltd.onOctober29,2020. The corporate action for Reduction & Consolidation was executed during October 2020.

Pursuant to Preferential allotment of 4,00,00,072 equity shares of Rs. 10/- each to M/s Dhanuka Laboratories Limited (“DLL")(“Resolution
Applicant”) constituting 98% of the Paid up capital post implementation of all Corporate actions as per approved Resolution plan, DLL is the
holding company of Orchid Pharma Limited. However, approvals from the Stock Exchanges for the above Corporate actionsis awaited.

The Paid up capital of the Company after implementation of all the Corporate actions as per approved Resolution plan for the Company is
Rs.40,81,64,000/-(Comprising of 4,08,16,400 Equity shares of Rs.10/-each). However, the new paid up capital is not reflected as the approval
fromthe Stock exchangesforthe corporate actionsas perthe approved Resolution plan was pending on March 31,2020.

IV. SHAREHOLDING PATTERN (EQUITY SHARE CAPITAL BREAKUP AS PERCENTAGE OF TOTAL EQUITY)

i) Category-wise shareholding

S. Categories of No. of Shares held at the beginning of the No. of Shares held at the end of the year .
No Shareholders year (01.04.2019) (31.03.2020)## c h/ of
ange
% of % of durir?g
Demat | Physical Total total Demat Physical Total total |the year
shares shares

A. |Promoter

1 |Indian

Individual/Hindu

a - - 34,64,207 -| 34,64,207 3.89| 34,64,207 -| 34,64,207 3.89 -
undivided family
b Central Government ~ _ ~ _ _ ~ _ ~
/State Government
c |Bodies Corporate 1,94,09,575 -1 1,94,09,575 21.82| 1,94,09,575 -| 1.94,09575| 21.82 -
d Financial _ _ _ _ _ _ _ _
institutions/Banks
e |Any other(Specify) - - - - = = = =
Sub -total (A)(1) 2,28,73,782 -| 2,28,73,782 25.71) 2,28,73,782 - 2,28,73,782| 25.71 -
2 |Foreign

Non-Resident
Individuals

b |Other-Individuals - - - - = - - . _

c |Bodies corporate - - - - = = - - -
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S.No Categories of No. of Shares held at the beginning of the year No. of Shares held at the end of the year .
. Shareholders (01.04.2019) (31.03.2020)## B
Change
% of % of during the
Demat Physical Total total Demat Physical Total total year
shares shares
d Banks / Fl B N - - = = = = -
e Any other (Specify) - - - - - - - - -
Sub -total (A)(2) - - - - - - - - -
Total Shareholding of
Promoter and Promoter 2,28,73,782 - 2,28,73,782 25.71 2,28,73,782 - | 2,28,73,782 25.71 -
Group (A)=(A)(1)+(AX2)
B. Public Shareholding
1 Institutions
a Mutual Funds 450 100 550 0.00 450 100 550 0.00 -
b Banks / Fl 21,905 100 22,005 0.02 20,450 100 20,550 0.02 (0.00)
c Central Government - - - - = = = = -
d State Government - - - - = = = = -
e Venture Capital Funds - - - - - - - - -
f Insurance Companies 31,34,660 - 31,34,660 3.52 31,34,660 - 31,34,660 3.52 -
g Foreign Institutional ~ 150 150 0.00 ~ 150 150 0.00 _
Investors
h Foreign venture capital ~ _ ~ ~ ~ ~ ~ ~ _
investors
i Others (Specify)
Foreign Portfolio Investor 6,86,712 - 6,86,712 0.77 6,83,252 = 6,83,252 0.77 (0.00)
Limited Liability 34,115 - 34,115 0.04 34,115 - 34,115 0.04 -
Partnership
Sub -total (B)(1) 38,77,842 350 38,78,192 4.36 38,72,927 350 38,73,277 4.35 (0.01)
2 Non-Institutions
a Bodies corporate 48,29,160 1,704 48,30,864 5.43 45,562,343 1,704 45,54,047 5.12 (0.31)
b Individuals
i) Individual shareholders
holding nominal share 3,74,26,029 1,97,510 3,76,23,539 42.29 3,71,21,815 1,92,409 3,73.14,224 41.94 (0.35)
capital upto Rs. 1Lakh
ii) Individual shareholders
holding nominal share 1,47,05,075 -| 14705075 16.53 | 152,88,293 -| 15288203 1718 0.66

capital in excess of Rs.1
Lakh
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Categories of

No. of Shares held at the beginning of the year

No. of Shares held at the end of the year

S:No Shareholders (01.04.2019) (31.03.2020)## i
Change
during the
Demat Physical Total 7% of total Demat Physical Total 7 of total yean
shares shares
c Others (Specify)

NRI( R) 14,72,370 150 14,72,520 1.66 14,77,206 150 14,77,356 1.66 -
NRI(NR) 2,62,236 - 2,62,236 0.29 265229 = 2,65,229 0.30 0.00
Overseas Corporate ~ _ ~ ~ ~ ~ ~ ~ _
Bodies
Foreign companies 15,000 - 15,000 0.02 15,000 - 15,000 0.02 -
IEPF 76,431 - 76,431 0.09 76,431 = 76,431 0.09 -
Sub -total (B)(2) 5,87,86,301 | 199,364 5,89,85,665 66.30 5,87,96,317 1,94,263 | 5,89,90,580 66.31 0.01
Total Public Shareholding

6,26,64,143 | 199,714 6,28,63,857 70.66 | 6,26,69,244 194,613 | 6,28,63,857 70.66 =
(B)=(B)(1) +(BX2)
Total (A)+(B) 8,55,37,925 | 199,714 8,57,37,639 96.37 8,55,43,026 1,94,613 8,57,37,639 96.37 =
Shares held by
Custodians and against

C. which Depository

Receipts have been
issued
1) Promoter group - - - - = = = = -
2)Public 32,26,688 - 32,26,688 3.63 32,26,688 = 32,26,688 3.63 -
Sub -total(c) 32,26,688 - 32,26,688 3.63 32,26,688 - 32,26,688 3.63 -
FCR)AND TOTAL (AM{B)+ 8,87,64,613 | 1,99,714 8,89,64,327 100.00 8,87,69,714 194,613 | 8,89,64,327 100.00 =

76




ii) Shareholding of Promoters / Promoters Group & PAC ##
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No. of shares | % of total | % of Shares | No. of shares | % of total | % of Shares :
shares of Pledged shares of | Pledged/
the encumbered the encumbered
Company to total Company to total
shares shares
1 zﬂgiK RAGHAVENDRA 10,66,173 1.20 1.20 10,66,173 1.20 1.20
2 SMT. R VIJAYALAKSHMI 23,90,755 2.69 2.69 23,90,755 2.69 2.69
M/S ORCHID HEALTH
3 CARE PRIVATE LTD 1,94,09,575 21.82 21.82 1,94,09,575 21.82 21.82
4 SMT.DIVYAR 499 0.00 - 499 0.00 -
5 SMT. SOWMYAR - - - - - -
6 SMT. BHUVANA MANI 6,000 0.01 - 6,000 0.01 -
7 SMT. KOTA B B B B B B
SWARNALATHA
8 SHRI. RAJAGOPAL K 780 0.00 - 780 0.00 -
Total 2,28,73,782 25.71 25.71| 2,28,73,782 25.71 25.71
##Note

8,89,64,327 equity shares of Rs. 10/- each aggregating to Rs. 88,96,43,270 (Rupees Eighty Eight Crore Ninety-Six Lakhs Forty Three
Thousand and Two Hundred Seventy)(ISIN: INE191A01019) is the paid up capital of the company prior to the execution of the Corporate
actionsaspertheapproved Resolution plan.

As per the approved Resolution plan, the existing issued, subscribed and paid-up equity share capital of the Company shall be reduced
and consolidated from Rs.88,96,43,270 divided into 8,89,64,327 equity shares of Rs.10/-each to Rs.40,81,640 divided into 4,08,164 equity
shares of Rs.10/- each. The Paid up capital of the Company after implementation of all the Corporate actions as per approved Resolution
plan for the Company is Rs.40,81,64,000/-(Comprising of 4,08,16,400 Equity shares of Rs.10/-each). However, the new paid up capital is
not reflected as the approval from the Stock exchanges for the corporate actions as per the approved Resolution plan was pending on
March 31,2020. Hence the old paid-up share capital 8,89,64,327 Equity shares of Rs. 10 each, fully paid up continues toreflectin the list of
shareholders as on March 31,2020. Accordingly, the details of the then Promoters continues to be reflected. The listing & trading
approvals for Reduction & Consolidation was accorded by NSE Ltd. & BSE Ltd. on October 29, 2020. The corporate action for Reduction
& Consolidationwas executed during October 2020.

A total of 4,00,00,072 equity shares of Rs.10/- each has been allotted to new Promoters (M/s Dhanuka Laboratories Limited) which will
constitute 98% of the total Equity Shares postimplementation of Corporate actions as perapproved Resolution planand 4,08,164 equity
shares of Rs.10/- each has been allotted to secured financial creditors towards part conversion of their dues. The company is in the
process of submitting reclassification application to the stock exchanges for categorizing M/s. Dhanuka Laboratories Limited as
“Promoters”from“Public”.

. Disqualified u/s 164(2)a) until October 21, 2023. Accordingly vacated office of Managing Director as required under Section 167 of
the Companies Act 2013.
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iii) Change in Promoters Shareholdings (Please specify , if there is no change )##

Particulars Opening % of Date of | Reasons % of total Cumulative Closing balance as on
Balance total increase for shares | shares of Shareholding 31.03.2020
(No. of shares or increase the during the
shares) of the |Decrease or company | financial year
company decrease 2019-20

% of total No. of % of total

shares | shares of shares shares of
the the
company* company*

1 |SHRIK RAGHAVENDRA 1.20 10,66,173 1.20
RAQ* 10,66,173

2 |SMT.R 2.69 23,90,755 2.69
VIJAYALAKSHMI 23,90,755

3 |M/SORCHIDHEALTH |[1,94,09,575 21.82 1,94,09,575 21.82
CARE PRIVATE LTD

4 |SMT.DIVYAR 499 0.00 NO CHANGE IN SHAREHOI;EX\IRG DURING THE FINANCIAL 499 0.00

2019-20

5 |SMT.SOWMYAR - - - -

6 |SMT. BHUVANA MANI 6,000 0.01 6,000 0.01

7 |SMT.KOTA - - - -
SWARNALATHA

8 |SHRI.RAJAGOPAL K 780 - 780 0.00

*The Percentage is calculated based on the issued & Paidup capital: 8,89,64,327 shares

##Note

8,89,64,327 equity shares of Rs. 10/- each aggregating to Rs. 88,96,43,270 (Rupees Eighty Eight Crore Ninety-Six Lakhs Forty Three
Thousand and Two Hundred Seventy)(ISIN: INET191A01019) is the paid up capital of the company prior to the execution of the Corporate
actionsas pertheapproved Resolution plan.

Aspertheapproved Resolution plan, the existingissued, subscribed and paid-up equity share capital of the Company shall be reduced and
consolidated from Rs.88,96,43,270 divided into 8,89,64,327 equity shares of Rs.10/- each to Rs.40,81,640 divided into 4,08,164 equity
shares of Rs.10/- each. The Paid up capital of the Company after implementation of all the Corporate actions as per approved Resolution
plan for the Company is Rs.40,81,64,000/-(Comprising of 4,08,16,400 Equity shares of Rs.10/-each). However, the new paid up capital is
not reflected as the approval from the Stock exchanges for the corporate actions as per the approved Resolution plan was pending on
March 31,2020.Hence the old paid-up share capital 8,89,64,327 Equity shares of Rs. 10 each, fully paid up continues toreflectin the list of
shareholdersasonMarch 31,2020. Accordingly, the details of the then Promoters continuesto be reflected. Thelisting & tradingapprovals
for Reduction & Consolidation was accorded by NSE Ltd. & BSE Ltd. on October 29, 2020. The corporate action for Reduction &
Consolidationwas executed during October 2020.

A total of 4,00,00,072 equity shares of Rs.10/- each has been allotted to new Promoters (M/s Dhanuka Laboratories Limited) which will
constitute 98% of the total Equity Shares post implementation of Corporate actions as per approved Resolution plan and 4,08,164 equity
shares of Rs.10/- each has been allotted to secured financial creditors towards part conversion of their dues. The company is in the
process of submitting reclassification application to the stock exchanges for categorizing M/s. Dhanuka Laboratories Limited as
“Promoters”from“Public”.

“Disqualified u/s 164(2)a) until October 21, 2023. Accordingly vacated office of Managing Director as required under Section 167 of the
Act.
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iv) Shareholding pattern of Top Ten Shareholders (Other than Directors , Promoters and Holders of GDRs and ADRs)
Top 10 Opening % of total Date of Reasons for Cumulative Shareholding Closing Balance
Shareholders Balance shares of | increase or | increase or during the financial year as on 31.03.2020
(No.of shares) the Decrease decrease oG 2019-20
ason company* shares
01.04.2019 No. of Shares | % of total No.of % of total
shares of Shares shares of
the the
company* company*
1 | LIFEINSURANCE 23,08,053 2.59 - - - 23,08,053 2.59 | 23,08,053 2.59
CORPORATION OF
INDIA
2 | POLARIS BANYAN 8,79,000 0.99 - - - 8,79,000 0.99 8,79,000 0.99
HOLDING PRIVATE
LIMITED
3 | COBRAINDIA 6,86,712 0.77 | 19-07-2019 Sale (3,460) 6,83,252 0.77 6,83,252 0.77
(MAURITIUS)
LIMITED
4 | KARVY STOCK 4,74,110 0.53 | 05-04-2019 Sale (1,469) 4,72,641 0.53
BROKING LIMITED-
CLIENT ACCOUNT-
BSECM
12-04-2019 Purchase 1,496 4,764,137 0.53
19-04-2019 Sale (245) 4,73,892 0.53
26-04-2019 Purchase 20 4,73,912 0.53
03-05-2019 Sale (150) 4,73,762 0.53
10-05-2019 Purchase 1,154 4,74,916 0.53
17-05-2019 Sale (305) 4,774,611 0.53
24-05-2019 Purchase 8,150 4,82,761 0.54
31-05-2019 Sale (8,181) 4,74,580 0.53
07-06-2019 Purchase 773 4,75,353 0.53
14-06-2019 Purchase 38,835 5,14,188 0.58
21-06-2019 Sale (7,700) 5,06,488 0.57
28-06-2019 Sale (31,762) 4,74,726 0.53
05-07-2019 Sale | (20,094) 4,54,632 0.51
12-07-2019 Sale | (10,974) 4,43,658 0.50
19-07-2019 Purchase 2,920 4,46,578 0.50
26-07-2019 Sale (1,050) 4,45,528 0.50 4,45,528 0.50
5 | GENERAL 3,99,006 0.45 - - - 3,99,006 0.45 0.45
INSURANCE 3,99,006
CORPORATION OF
INDIA
6 | THEORIENTAL 3,27,601 0.37 - - - 3,27,601 0.37 3,27,601 0.37
INSURANCE
COMPANY LIMITED
)
)
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Top 10 Shareholders Opening % of total Date of Reasons for No.of Cumulative Shareholding Closing Balance
Balance (No. | sharesof | increaseor | increaseor | shares during the financial year as on 31.03.2020
of shares) as the Decrease decrease 2018-20
on 01.04.2019| company*

No. of Shares | % of total No.of % of total
shares of | Shares shares of

the the
company* company*
7 | MR.PHILIP SAMUEL 2,75,126 0.31 2,75,126 0.31 2,75,126 0.31
8 | SHRISIDDHARTH 2,69,000 0.30 - - - 2,69,000 0.30 2,69,000 0.30
DUTTA
9 | SHRIBABULAL 2,58,000 0.29 - - - 2,58,000 0.29 2,58,000 0.29
SANGHVI
10 | SMT. RAJITHAA 2,22,274 0.24 17-05-2019 Purchase 77,726 3,00,000 0.34
14-06-2019 Sale (10,000) 2,90,000 0.33
12-07-2019 Sale (90,000)|  2,00,000 0.22 2,00,000 0.22

*The Percentage is calculated based on the issued & Paidup capital: 8,89,64,327 shares

v) Shareholding of Directors and Key Managerial Personnel (KMP)

Top 10 Shareholders Opening % of total | Date of Reasons No.of Cumulative Closing Balance
Balance (No. | shares of | increase for shares | Shareholding during ason 31.03.2020
of shares) the or increase the financial year
ason company* | Decrease or 2019-20

01.04.2019 decrease % of total % of total

No. of shares of No.of shares of
Shares the Shares the
company* company*

1 | ShriRam Gopal Agarwal™

2 | ShriManish Dhanuka™

NIL

3 | ShriMridul Dhanuka™

4 | Shri Arun Kumar BDhanuka™?

g | Shri KRaghavendra Rao- 10,66,173 1.20 - - -1 10,66,173 1.20 | 10,66,173 1.20
Erstwhile Managing Director

g | ShriL Chandrasekar -Company 14,564 0.02 - - -1 14564 0.02| 14,564 0.02
Secretary & CFO

7 | Ms. Nikita K-Company 101 0.00 - - - 101 - 101 0.00
Secretary

“Disqualified u/s 164(2)(a) until October 21, 2023. Accordingly vacated office of Managing Director as required under Section 167 of the Act.

" Shri L Chandrasekar - Company Secretary & CFO had retired from the services of the Company with effect from June 30,2019.

*Ms. Nikita K was appointed as the Company Secretary of the Company with effect from March 05, 2020

MPursuant to the implementation of the approved Resolution plan, Shri Ram Gopal Agarwal, Shri Manish Dhanuka, Shri Mridul Dhanuka and Shri
Arun Kumar Dhanuka were inducted as Additional Directors on the Board on March 31, 2020. 4,00,00,072 Equity Shares of Rs.10/- each were

allotted to new Promoters as per approved Resolution plan. Applications have been submitted to the stock exchanges for the corporate actions
andapprovalforthe sameisawaited.
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V. Indebtedness

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

Zin Crores
Particulars Secured Loans UnI_S:a(::;ed Deposits inde-ll)-?(tazlness

Indebtedness at the beginning of the financial year
i) Principal Amount 3,049.85 138.31 - 3,188.16
i) Interest due but not paid 173.73 41.79 - 215.52
lii) Interest accrued but not due - - - -
Total (i+ii+iii) 3,223.59 180.10 = 3,403.69
Change in indebtedness during the financial years
Addition * 427.00 3,793.00 - 4,220.00
(Reduction) (3,161.17) (3,830.10) - (6,991.27)
Net Change (2,734.17) (37.10) = (2,771.27)
Indebtedness at the end of the financial year
i) Principal Amount # 489.42 143.00 - 632.42
ii) Interest due but not paid - - - -
lii) Interest accrued but not due - - - -
Total (i+ii+iii) 489.42 143.00 = 632.42

*Addition in unsecured portion represents value of Optionally Convertible Debentures (OCD) issued during the year as per the
Resolution Plan approved by Hon'ble NCLT, ChennaiBenchandincludes Rs.68.56 Crores disclosed as equity component of OCD under

Otherequityinthe Balance sheetasat 31/03/2020.

# Includes amounts repayable within one year from the date of the financial statements (i.e) 31/03/2020

VI) Remuneration of Directors and Key Managerial Personnel

A. Remuneration to Managing Director / Whole Time Director/ Manager

Particulars of remuneration

Gross salary

Shri K Raghavendra Rao

Erstwhile Managing Director®

Z.in Lakhs

Total amount

(a) Salary as per provisions contained in
Section 17(1) of the Income Tax Act,1961

11.20

11.20

of the Income Tax Act,1961

(b) Value of perquisites under Section 17(2)

(3) of the Income Tax Act,1961

(c) Profits in lieu of salary under Section 17

2 Stock options

3 Sweat equity
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Shri K Raghavendra Rao

Particulars of remuneration Total amount

Erstwhile Managing Director®

4 Commission as % of profit - -
5 Others, Please Specify - -
Other benefits - -
Total ( A) 11.20 11.20
Since the Company does not have profits for the financial year 2019~
Ceiling as per the Act 20, the ceilinglimit as per Section |l of part|l, Part A of the Schedule V

of the CompaniesAct, 2013 would be uptoRs.120.13 Lakhs

“Disqualified u/s 164(2)a)until October 21,2023. Accordingly vacated office of Managing Director as required under Section 167 of the Act.

Shri Manish Dhanuka was appointed as the Managing Director by the Board with effect from June 29, 2020 and Shri Mridul Dhanuka was
appointedasthe Whole Time Director with effect fromJune 29,2020.

B. Remuneration to other Directors

Non Executive Directors

X X Name of the Directors
Particulars of remuneration

Shri Ram Gopal Shri Manish Shri Arun Kumar Shri Mridul
Agarwal Dhanuka Dhanuka Dhanuka

NIL®

Sitting fee forattending Board and
Committee meetings

2 Commission

3 Others, Please specify

Total

© Post implementation of the approved Resolution plan, the Board was reconstituted on March 31,2020 and only One Board Meeting
have beenheldduringthe reporting period on March 31,2020, for which no sitting fee was paid.

C. Remuneration to Key Managerial personnel (KMP) other than Managing Director / Manager/ Whole Time Director
T In Lakhs
Shri L Chandrasekar

Particulars of remuneration Ms. Nikita K
Company Secretary &

$
cFo’ Company Secretary

(a) Salary as per provisions contained in
Section 17(1) of the Income Tax Act,1961

(b) Value of perqusites under Section
17(2) of the Income Tax Act,1961

(c ) Profits in lieu of salary under Section
17(3) of the Income Tax Act ,1961 - -

Stock options - - - _

11.82 11.82 0.46 0.46

Sweat equity - - - -

Commission as % of profit - - - -

g BN N

Others, Please Specify - - - -
Total(C) 11.82 11.82 0.46 0.46
“Shri L Chandrasekar - Company Secretary & CFO had retired from the services of the Company with effect from June 30,2019.

*Ms. Nikita K was appointed as Company Secretary of the Company with effect from March 05, 2020

Settlement amount Paid is not considered for the purpose of remuneration
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VIl . Penalties / Punishment / Compounding of Offences:
. Details of
ngtrlr?na(r)\fi::e Brief description PRl AT maeizp?faelm
p p nt/Compounding | (RD/NCLT/Court) ace, 1t any
Act . (Give details)
fees imposed
A. Company
Requlation 33 of SEBI .
(LODR) regulations,2015- fe. 23,500/ ENaht'O”a' S:TC:.
Fine for delay in S. 25 - xchange ot India
Penalty/Late fees NA submission of Audited Limited NA
financial results for the —
year ended March 31,2019 Rs. 23,800/ BSE Limited
Punishment
Compounding
B. Director
Penalty
Punishment
NIL
Compounding
C. Other Officer
in default
Penalty
Punishment
Compounding
For and on behalf of the Board of Directors of
Orchid Pharma Limited
Place: New Delhi Manish Dhanuka Mridul Dhanuka
Date :November11,2020 Managing Director Whole Time Director
DIN:00238798 DIN:00199441
i
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_ INDEPENDENT AUDITORS' REPORT

Tothe Members of

Orchid Pharma Limited

Report onthe Audit of the Standalone financial statements
Qualified Opinion

We have audited the standalone financial statements of Orchid
Pharma Limited (“the Company’), which comprise the balance
sheet as at March 31, 2020 and the statement of profit and loss
(including other comprehensive income) the statement of
changes in equity and the statement of cash flows for the year
then ended and notes to the standalone financial statements,
including a summary of significant accounting policies and other
explanatoryinformation.

In our opinion and to the best of our information and according to
the explanations given to us, except for the effects of the matter
described in the Basis for Qualified Opinion section of our report,
the aforesaid standalone financial statements give the
information required by the Companies Act 2013 (“the Act”) in the
manner so required and give a true and fair view in conformity with
the Indian Accounting Standards prescribed under section 133 of
the Act read with the Companies (Indian Accounting Standards)
Rules, 2015, as amended, (“Ind AS”) and other accounting
principles generally accepted in India, of the state of affairs of the
Company as at March 31, 2020 and its loss, total comprehensive
income, the changesinequity andits cash flows for the yearended
asonthatdate.

Basis for Qualified Opinion
We draw attentionto the following matters:

a) The management has based on the internal evaluation and
the best estimate made by it, has not recognised any impairment
in the carrying value of Property, Plant and Equipment (PPE) and
internally generated intangible assets comprising of DBF/ANDA
and recognised a partial impairment loss against PPE under
development, intangibles under development and non-moving
and slow moving inventories which were subject matters of audit
qualification for the earlier quarters and years. We were informed
that the above estimate could not be supported by a detailed
working, technical analysis, basis for the business projections,
independent evaluation of the management estimate using
external experts and other supporting information due to the
limitations in getting all the related data and external evidences
supporting the assumptions used in the estimate due to the
present limitation/ access to data and consultants due to the
nationwide lockdown pursuant to the Covid'19 Pandemic. The
above coupled with the other adjustments made to give effect for
the resolution plan as morefully explained in the Emphasis of

Matters Section of this report has resulted in recognition of
capitalreserve Rs.1,84,169.63 Lakhs.

The management confirms that the impairment assessment is
made internally with the presently available data and will review/
reassess the present estimate on lifting of the lockdown and on
resumption of business at normal levels and further adjustments,
if any required, will be made on completion of a comprehensive
impairment testing.

In the absence of completion of such comprehensive impairment
testing, we are unable to comment on the impact, if any, on the
financial results, the carrying amounts of the aforesaid account
balances and on the appropriateness of recognising capital
reserve as aforesaid as per applicable financial reporting
framework.

The possible impact, if any, arising out of the above matters is not
presentlyascertainable.

b) Further, due to the extension of lockdown till June 30, 2020
across India to contain the spread of the Covid18 virus, sufficient,
appropriate audit evidence relating to physical verification of
fixed assets/related reconciliation with the books of account,
direct confirmation for certain bank balances could not be
obtained. Accordingly, we are unable to comment on the possible
impact, if any, arising out of the above matters.

c) Our audit report has been qualified in respect of matters
referredto clauses(a)and(b)above.

We conducted our audit in accordance with the standards on
auditing (SAs) specified under Section 143 (10) of the Act. Our
responsibilities under those standards are further described in
the Auditor's responsibilities for the audit of the standalone
financial Statements Section of ourreport. We are independent of
the Company in accordance with the code of ethics issued by the
Institute of Chartered Accountants of India (“ICAI") together with
the ethical requirements that are relevant to our audit of the
Standalone financial statements under the provisions of the Act
and the Rules thereunder, and we have fulfilled our other ethical
responsibilities in accordance with these requirements and the
ICAl's code of ethics. We believe that the audit evidence we have
obtained is sufficient and appropriate to provide a basis for our
opinion.

Key audit matters

Key audit matters are those matters that, in our professional
judgment were of most significance in our audit of the standalone
financial statements of the current period. These matters were
addressed in the context of our audit of the Standalone financial
statements as a whole and in forming our opinion thereon, and we



donotprovideaseparate opiniononthese matters.

In our opinion and based on the information and explanations
given to us, we have determined the matters described below to
be the key audit matterstobe communicatedinourreport.

Accounting treatment arising fromimplementation of resolution
plan approved by the Hon'ble National Company Law Tribunal
(“Hon'ble NCLT")

As morefully explained in Note 48 to the standalone financial
statements, M/s Dhanuka Laboratories Limited, the successful
resolution applicant has infused the required investments as per
the approved Resolution Plan (“the Said Plan”) and the Company
has accounted for the transactions relating to the above as
directedbytheHon'ble NCLT.

Principal Audit Procedures

e We assessed the Company's process to identify, assess and
respond to risks of material misstatement considering the
complexity of the terms and conditions of the Said Plan and
the impact of the accounting treatment on the Company's
operations and standalone financial statements for the year
under consideration.

» As part of the evaluation of whether sufficient appropriate
audit evidence has been obtained, we have evaluated the
appropriateness of our initial risk assessments and revised
previous risk assessments in for certain financial statement
areas like claims and final settlement of financial and
Operating Creditors, carrying amount of property, Plant and
Equipment, Capital Work in Progress, intangible assets
comprising of ANDA/ DMF and intangibles under development,
including related disclosure requirements under the Act and
respective Indian Accounting Standards.

« We have considered theimpact on the processes and controls
that may be affected by necessary changes to business
processes in light of circumstances such as travel
restrictions, result of remote working arrangements, non-
availability of complete audit trail/ data and external valuation
reportsetc.

« We have reviewed the terms and conditions stipulated by the
Hon'ble NCLT inthe Said Plan.

» We have designed, performed new procedures and modified
previously planned audit procedures as a result of the
necessity for carrying out the audit procedures remotely,
including verification of the source and completeness of data
provided for audit. This includes performing alternative audit
procedures to obtain audit comfort in respect of significant
account balances for recognition, measurement and
disclosures.

» We have audited the management's estimates required in the
standalone financial statements, including but not limited to
estimates related to expected credit loss, inventory

)
Orchid Pharma Ltd.

obsolescence, impairment analyses by checking the
reasonableness of underlying assumptions in making those
key estimates. We specifically discussed the non-availability
of external valuations/ impairment study with the
management and critically challenged the key assumptions
and their reasonableness in making such key accounting
estimatesasperthe Said Plan.

« We have considered the basis of management judgment in
determining impact on the standalone financial statements of
subsequent events related to the implementation of the Said
Plan (in light of the COVID-19 related restrictions) taking into
consideration the date of the standalone financial
statements, the facts and circumstances pertaining to the
entity and the conditions that existed at, or arose after, that
date. As the impacts of the COVID-19 outbreak continue to
evolve, including requlatory restrictions/ conditions,
capturing events that relate specifically to conditions that
existed at the date of the standalone financial statements, or
after the date of the standalone financial statements, we have
considered all subsequent events and transactions to
substantiate our conclusions on the appropriateness of
management's estimate in making the adjustments as per the
Said Plan.

+ We have considered management's adjustments or
disclosures which includes the impact of the changes in the
environment on the recognition and measurement of account
balances and transactions in the standalone financial
statementsorotherspecificdisclosuresas per the Said Plan.

Emphasis of Matters
We draw attention to

a) Note 1and “Basis of preparation and presentation” section of
Note 2 to the standalone financial statements, which describe the
admission of Corporate Insolvency Resolution Process ("CIRP")
application filed by an operational creditor of Orchid Pharma
Limited ("the Company") by an order of the Hon'ble National
Company Law Tribunal ("NCLT"), Chennai Bench with effect from
October?27,2017.

The Resolution Plan filed by the Resolution Professional ("RP") has
been finally approved by the Hon'ble NCLT vide its order dated
February 28, 2020, based on the order of the Hon'ble Supreme
Court of India rejecting the order passed by the Hon'ble National
Company Law Appellate Tribunal.

M/s Dhanuka Laboratories Limited, the successful resolution
applicant has infused the required investments as per the
approved Resolution Plan and these financial results have been
prepared after giving effect to the said Resolution Plan and based
on the confirmation of the settlement of financial and operating
creditors as approved by the RP. Pursuant to the implementation
of the Said Plan, the Company became a subsidiary of Dhanuka
Laboratories Limited. We were informed that the financial
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creditors have issued digitally signed no due certificates as at
March 31, 2020 and the satisfaction of charges will be filed with
the Registrar of Companies on completion of allotment of equity
sharestothefinancial creditorsas per the Said Plan.

In view of the implementation of the Said Plan, the standalone
financial statements have been prepared and presented by the
CompanyonaGoing Concernbasis.

b) Estimation of uncertainties relating to the global health
pandemic from COVID-19 (COVID-19)" section of Note 2 to the
standalone financial statements which describes the
uncertainties and the impact of Covid-19 pandemic on the
Company's operations and results as assessed by the
management.

Ouropinionisnot modifiedinrespect of the above matters.
Other Matters

Furtherto the continuous spreading of COVID-19 across India, the
Indian Government announced a strict 21-day lockdown on March
24,2020, whichwasfurther extended tillJune 30,2020 across the
India to contain the spread of the virus. This has resulted in
restriction on physical visit to the client locations and the need for
carrying out alternative audit procedures as per the Standards on
Auditing prescribed by the Institute of Chartered Accountants of
India(ICAI).

As aresult of the above, the entire audit was carried out based on
remote access of the data as provided the management. This has
been carried out based on the advisory on “Specific
Considerations while conducting Distance Audit/ Remote Audit/
Online Audit under current Covid-19 situation” issued by the
Auditing and Assurance Standards Board of ICAl. We have been
represented by the management that the data provided for our
audit purposes is correct, complete, reliable and are directly
generated by the accounting system of the Company without any
further manual modifications.

We bring to the attention of the users that the audit of the
standalone financial statements has been performed in the
aforesaid conditions.

Ouropinionisnot modifiedinrespect of the above matters.

Information other than the Standalone financial statements and
Auditors'report thereon

The Company's board of directors is responsible for the
preparation of the other information. The other information
comprises the information included in the Management
Discussion and Analysis, Board's Report including Annexures to
Board's Report, Business Responsibility Report, Corporate
Governance and Shareholder's Information, but does not include
the Standalone financial statements and our Auditor's report
thereon.

Our opinion on the Standalone financial statements does not

cover the other information and we do not express any form of
assurance conclusionthereon.

In connection with our audit of the standalone financial
statements, our responsibility is to read the other information
and, in doing so, consider whether the other information is
materially inconsistent with the standalone financial statements
or our knowledge obtained during the course of our audit or
otherwise appearstobe materially misstated.

If, based on the work we have performed, we conclude that there
is a material misstatement of this other information, we are
required to report that fact. We have nothing to report in this
regard.

Management's responsibility for the Standalone financial
statements

The Company's board of directors are responsible for the matters
stated in section 134 (5) of the Act with respect to the preparation
of these standalone financial statements that give a true and fair
view of the financial position, financial performance including
othercomprehensive income, cash flows and changesin equity of
the Companyinaccordance with the Indian Accounting Standards
(Ind AS) prescribed under section 133 of the Act read with the
Companies (Indian Accounting Standards) Rules, 2015, as
amended from time to time and other accounting principles
generallyacceptedinindia.

This responsibility also includes maintenance of adequate
accounting records in accordance with the provisions of the Act
for safequarding of the assets of the Company and for preventing
and detecting frauds and other irreqgularities; selection and
application of appropriate accounting policies; making
judgments and estimates that are reasonable and prudent; and
design, implementation and maintenance of adequate internal
financial controls, that were operating effectively for ensuring the
accuracy and completeness of the accounting records, relevant
to the preparation and presentation of the standalone financial
statements that give a true and fair view and are free from
material misstatement, whetherdue tofraudorerror.

In preparing the standalone financial statements, management is
responsible for assessing the Company's ability to continue as a
going concern, disclosing, as applicable, matters related to going
concern and using the going concern basis of accounting unless
management either intends to liquidate the Company or to cease
operations, orhasnorealisticalternative buttodo so.

The board of directors are also responsible for overseeing the
Company's financial reporting process.

Auditor's responsibilities for the audit of the Standalone
financial statements

Our objectives are to obtain reasonable assurance about whether
the standalone financial statements as a whole are free from
material misstatement, whetherdue tofraud orerror,and toissue



an auditor's report that includes our opinion. Reasonable
assurance is a high level of assurance, but is not a guarantee that
an audit conducted in accordance with SAs will always detect a
material misstatement when it exists. Misstatements can arise
fromfraud orerrorand are considered material if, individually orin
the aggregate, they couldreasonably be expected toinfluence the
economic decisions of users taken on the basis of these
standalonefinancial statements.

As part of an audit in accordance with SAs, we exercise
professional judgment and maintain professional skepticism
throughout the audit. We also:

° Identify and assess the risks of material misstatement of the
standalone financial statements, whether due to fraud or error,
design and perform audit procedures responsive to those risks,
and obtain audit evidence that is sufficient and appropriate to
provide abasis for our opinion. Therisk of not detectingamaterial
misstatementresulting fromfraudis higher than for oneresulting
from error, as fraud may involve collusion, forgery, intentional
omissions, misrepresentations, or the override of internal
control.

e  Obtain an understanding of internal controls relevant to the
audit in order to design audit procedures that are appropriate in
the circumstances. Under section 143(3)i) of the Companies Act,
2013, we are also responsible for expressing our opinion on
whether the company has adequate internal financial controls
systeminplaceandthe operating effectiveness of such controls

e Evaluate the appropriateness of accounting policies used
and the reasonableness of accounting estimates and related
disclosures made by management.

e  Conclude on the appropriateness of management's use of
the going concern basis of accounting and based on the audit
evidence obtained, whether a material uncertainty exists related
to events or conditions that may cast significant doubt on the
Company's ability to continue as a going concern. If we conclude
that a material uncertainty exists, we are required to draw
attention in our auditor's report to the related disclosures in the
standalone financial statements or, if such disclosures are
inadequate, to modify our opinion. Our conclusions are based on
the audit evidence obtained up to the date of our auditor's report.
However, future events or conditions may cause the Company to
cease tocontinueasagoingconcern.

e  Evaluate the overall presentation, structure and content of
the standalone financial statements, including the disclosures,
and whether the standalone financial statements represent the
underlying transactions and events in a manner that achieves fair
presentation.

Materiality is the magnitude of misstatements in the standalone
financial statements that, individually or in aggregate, makes it
probable that the economic decisions of a reasonably

)
Orchid Pharma Ltd.

knowledgeable user of the standalone financial statements may
be influenced. We consider quantitative materiality and
qualitative factorsin(i)planning the scope of our audit work and in
evaluating the results of our work and (ii) to evaluate the effect of
any identified misstatements in the standalone financial
statements.

We communicate with those charged with governance regarding,
among other matters, the planned scope and timing of the audit
and significant audit findings, including any significant
deficienciesininternal control that we identify during our audit.

We also provide those charged with governance with a statement
that we have complied with relevant ethical requirements
regarding independence, and to communicate with them all
relationships and other matters that may reasonably be thought
to bear on our independence, and where applicable, related
safeguards.

From the matters communicated with those charged with
governance, we determine those matters that were of most
significance in the audit of the standalone financial statements of
the current period and are therefore the key audit matters. We
describe these matters in our auditor's report unless law or
regulation precludes public disclosure about the matter or when,
in extremely rare circumstances, we determine that a matter
should not be communicated in our report because the adverse
consequences of doing so would reasonably be expected to
outweighthe publicinterest benefits of suchcommunication.

Report on other legal and regulatory requirements

1. As required by the Companies (Auditor's Report) Order, 2016
(“the Order”), issued by the Central Government of Indiain terms of
sub-section(11) of section 143 of the Companies Act, 2013, we give
in Annexure “A” a statement on the matters specified in
paragraphs 3and4 of the Order.

2. Asrequiredby Section143(3)of the Act, we report that:

(a) We have sought and obtained all the information and
explanations which to the best of our knowledge and belief were
necessary forthe purposes of our audit;

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

(c) Thebalancesheet, the statement of profitandlossincluding
other comprehensive income, statement of changes in equity
and the statement of cash flow dealt with by this report are in
agreementwiththe booksof account;

(d) Inouropinion, the aforesaid standalone financial statements
comply with the Indian Accounting Standards specified under
Section133 of the Act;

(e) On the basis of the written representations received from
the directorsas onMarch 31,2020 taken onrecord by the Board of
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Directors, none of the directors is disqualified as on March 31,
2020frombeing appointed asadirectorinterms of Section 164(2)
ofthe Act;

(f) With respect to the adequacy of the internal financial
controls over financial reporting of the Company and the
operating effectiveness of such controls, refer to our separate
report in “Annexure B". Our report expresses an unmodified
opinion on the adequacy and operating effectiveness of the
Company'sinternal financial controls over financial reporting;

(g) With respect to the other matters to be included in the
Auditor's Report in accordance with the requirements of section
197(16) of the Act, asamended, in our opinion and to the best of our
information and according to the explanations given to us, the
remuneration paid by the Company toits directors during the year
isinaccordance withthe provisions of section 197 of the Act; and

(h) With respect to the other matters to be included in the
Auditor's Report in accordance with Rule 11 of the Companies
(Audit and Auditors) Rules, 2014, in our opinion and to the best of
ourinformationandaccordingto the explanationsgiventous:

a. The Company has disclosed the impact of pending
litigations on its financial position in its standalone financial
statements - Refer Note 45 to the standalone financial
statements;

b. The Company has made provision, as required under the
applicable law or accounting standards, for material foreseeable
losses, if any, on long-term contracts including derivative
contracts; and

c. Therehasbeennodelayintransferringamounts, required
to be transferred, to the Investor Education and Protection Fund
by the Company.

For CNGSN & ASSOCIATESLLP
Chartered Accountants
Firm's Registration No.004915S/S200036

(CHINNSAMY GANESAN)
Partner

Membership No. 027501
UDIN:20027501AAAABH5999

Place: Chennai
Date:June 29,2020



1. Inrespect of the Company's fixed assets:

(a) The Company has maintained proper records showing full
particulars, including quantitative details and situation of fixed
assets.

(b) The Company has a program of verification to cover all the
items of fixed assets in a phased manner over a period of three
years, which, inouropinion, isreasonable havingregard to the size
of the Company and the nature of its assets. Pursuant to the said
program, we were informed by the management that a portion of
the fixed assets have been physically verified during the year but
due to the Covid'9 related restrictions, the same could not be
comprehensivelyreconciled with the books. Accordingly, we were
unable to comment on whether any material discrepancies were
noticed on such verification and whether they are properly dealt
withinthe standalone financial statements.

(c) According to the information and explanations given to us,
the records examined by us and based on the examination of the
conveyance deeds provided to us, we report that, the title deeds,
comprising all the immovable properties of land and buildings
which are freehold, are held in the name of the Company as at the
balance sheetdate.

In respect of immovable properties pledged as security for
borrowings, the Company is in the process of obtaining
confirmation of title deeds deposited with the lenders.
Accordingly, we are unable to express our comment on those
items ofimmovable properties.

2. Theinventory has been physically verified by the management
during the year, based on planned cyclical count procedures. In
our opinion, the frequency of such verification is reasonable.
However, due to the lockdown restrictionsimposed by the Central
and State Government following the Covid'19 pandemic, the
Company could not carryout physical verification of inventory as
atthereporting date. Based onthe cyclical physical countdone by
the management subsequent to the balance sheet date, the
management confirmed that no material discrepancies were
noticed on such verification. Since we could not observe the
physical inventory verification because of the travel restrictions
imposed due to Covid'19, we were unable to comment on whether
any material discrepancies were noticed on such verification and
whether they are properly dealt with in the standalone financial
statements.

3. According to information and explanation given to us, the
company has not granted any loan, secured or unsecured to
companies, firms, limited liability partnerships or other parties
covered in the register required under section 189 of the

Annexure "A" to the Independent Auditors' Report on
Standalone Financial Statements

(Referred to in paragraph 1under 'Report on other Legal and Regulatory Requirements' section of

our report to the Members of Orchid Pharma Limited of even date)

Companies Act, 2013. Accordingly, paragraph 3 (iii) of the order is
notapplicable.

4. In our opinion and according to information and explanation
given to us, the company has not granted any loans or provided
any guarantees or given any security to which the provision of
section 185 of the companies Actare applicable.

In respect of investments made by the Company, the Company
had complied with the provisions of section 186 of the Companies
Act, 2013.

5. In our opinion and according to the information and
explanations given to us, the company has not accepted any
public deposits during the year and accordingly, paragraph 3(v) of
theorderisnotapplicable.

6. We have broadly reviewed the books of account maintained by
the Company pursuant to the rules made by the Central
Government for the maintenance of cost records under section
148 of the Act, and are of the opinion that prima facie, the
prescribed accounts and records have been made and
maintained. However, we have not carried out a detailed
examination of the same.

7. According to the information and explanations given to us and
based onourexaminationof therelevantrecords:

(a) The Company has not been reqular in depositing undisputed
statutory dues, including Provident Fund, Employees' State
Insurance, Income Tax, Sales Tax, Service Tax, Value Added Tax,
Goods and Services Tax, Customs Duty, Excise Duty, Cess and
other material statutory dues applicable to it with the appropriate
authorities, taking into account the extended due dates notified
by therespective authorities pursuantto Covid'19.

According to the information and explanations given to us, no
undisputed amounts payable in respect of Provident Fund,
Employees' State Insurance, Income-Tax, Sales- Tax, Service
Tax, Goods and Service Tax, Duty of Customs, Duty of Excise,
Value Added Tax, Cess and other material statutory dues were in
arrears as at March 31, 2020 for a period of more than six months
from the date they became payable, taking into account the
extended due dates notified by the respective authorities
pursuantto Covid'19.

(b) According to the information and explanations given to us
and as confirmed by the Resolution Professional (RP) and the
SuccessfulResolution Applicant, inview of the implementation of
the resolution plan as approved by the Hon'ble National Company
Law Tribunal (based on the order of the Hon'ble Supreme Court of
India), except to the extent of payment to the stakeholders as per
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the approved Resolution Plan, the Company shall have no liability
with respect to any claims relating in any manner to the period
prior to "the effective date" i.e. pre-Corporate Insolvency
Resolution Process period (pre-CIRP period). We were informed
that to the extent of claims raised (pertaining to the pre-CIRP
period) by various statutory authorities and approved by the RP
have been fully paid as part of the approved resolution plan.
Accordingly, all other pending litigations relating to pre-CIRP
period are deemed to be extinguished asat March 31,2020, i.e. the
date of implementation of the approved resolution plan.
Accordingly, there are no dues of income tax, sales tax, service
tax, excise duty, value added tax and goods and service tax which
have not been deposited as at March 31, 2020 on account of
dispute.

8. According to the information and explanation given to us and
based on the records examined by us, the Company has defaulted
in repayment of dues to banks, financial institutions and
government since December 2016 and till March 30, 2020.
However, pursuant to theimplementation of the resolution planas
approved by the Hon'ble National Company Law Tribunal, the
successful resolution applicant has repaid all the dues in respect
of loans from banks, financial institutions and government on
March 31,2020. Inrespect of new loans taken during the period(as
part of the resolution plan), there is no default in repayment of
principalandinterestasstipulated.

The Company does not have any dues to debenture holders during
theyear.

9.In our opinion and according to the information and
explanations given to us, the term loans taken by the Company
have been applied for the purpose for which they were raised. The
Company has not raised any money by way of initial public offer or
further public offer(including debtinstruments)during theyear.

10.To the best of our knowledge and according to the information
and explanations given to us, no fraud by the Company or no
material fraud on the Company by its officers or employees has
beennoticedorreportedduringtheyear.

1.In our opinion and according to the information and
explanations given to us, the Company has paid/ provided
managerial remuneration in accordance with the requisite
approvals mandated by the provisions of section 197 read with
Schedule VtotheAct.

12.The Company is not a Nidhi Company and accordingly,
Paragraph 3(xii)of the orderisnotapplicable to the Company.

13. According to the information and explanations given to us and
based on our examination of the records of the company,
transactions with the related parties are in compliance with
section 177 and 188 of the Act. Where applicable, the details of
such transactions have beendisclosed in the standalone financial
statementsasrequired by the applicable accounting standards.

14. According to the information and explanations given to us and
based on our examination of the records of the company, the
company has made the following allotment of equity shares and
optionally convertible debenturesduringtheyear:

Allotted to Type of Number of
Instrument Instruments
allotted
1 |Dhanuka Laboratories | Equity sharesof | 4,00,00,072
Limited (the successful | Rs.10, fully paid
resolution applicant of
the CIRP)
2 |Financial Creditors Equity shares of 4,08,164
(comprising of various | Rs.10, fully paid
consortium banks and
financial institutions)
3 |Dhanuka Laboratories 0% Optionally 14,300
Limited (the successful Convertible
resolution applicant of Debentures of
the CIRP) Rs.100,000 each
fully paid

The above allotments were made based on the terms of the
resolution plan approved by the Hon'ble National Company Law
Tribunal and accordingly are not considered to be a preferential
allotment or private placement of shares and debentures.
Accordingly, paragraph 3(xiv)of the orderisnotapplicable.

15. According to the information and explanations given to us and
based on our examination of the records of the company, the
company has not entered into non-cash transactions with
directors or persons connected with them. Accordingly,
paragraph3(xv)ofthe orderisnotapplicable.

16. According to the information and explanations given to us and
based on our examination of the records of the company, the
company is not required to be registered under section 45-|A of
the Reserve Bank of India Act 1934.

For CNGSN & ASSOCIATESLLP
Chartered Accountants
Firm Registration No.004915S/S200036

(CHINNSAMY GANESAN)
Partner

Membership No. 027501
UDIN:2007501AAAABH5999

Place: Chennai
Date:June 29,2020



® Annexure “B” to the Independent Auditor's Report on
- Standalone Financial Statements
(Referred to in paragraph 2 (f) under 'Report on other Legal and Regulatory Requirements' section
‘ of our report to the Members of Orchid Pharma Limited of even date)

Report on the internal financial controls over financial
reporting under clause (I)of sub- section 3 of section 143 of
the Companies Act, 2013("the Act")

We have audited the internal financial controls over financial
reporting of Orchid Pharma Limited (“the Company”’) as at
March 31,2020, in conjunction with our audit of the standalone
financial statements of the Company for the year ended on
thatdate.

Management'sresponsibility for internal financial controls

The Board of Directors of the Company is responsible for
establishing and maintaining internal financial controls based
on the internal control over financial reporting criteria
established by the Company considering the essential
componentsof internal control statedin the Guidance Note on
Audit of Internal Financial Controls Over Financial Reporting
(the "Guidance Note”) issued by the Institute of Chartered
Accountants of India. These responsibilities include the
design, implementation and maintenance of adequate
internal financial controls that were operating effectively for
ensuring the orderly and efficient conduct of its business, the
safequarding of its assets, the prevention and detection of
frauds and errors, the accuracy and completeness of the
accounting records, and the timely preparation of reliable
financial information, as required under the Companies Act,
2013.

Auditors'responsibility

Our responsibility is to express an opinion on the internal
financial controls over financial reporting of the Company
based on our audit. We conducted our audit in accordance
with the Guidance Note and the standards on auditing
prescribed under Section 143(10) of the Companies Act, 2013,
to the extent applicable to an audit of internal financial
controls. Those standards and the guidance note require that
we comply with ethical requirementsand planand performthe
auditto obtainreasonable assurance about whetheradequate
internal financial controls over financial reporting were
established and maintained and if such controls operated
effectivelyinallmaterialrespects.

Our audit involves performing procedures to obtain audit
evidence about the adequacy of the internal financial controls
system over financial reporting and their operating
effectiveness. Our audit of internal financial controls over

financial reporting included obtaining an understanding of
internal financial controls over financial reporting, assessing
the risk that a material weakness exists, and testing and
evaluating the design and operating effectiveness of internal
control based on the assessed risk. The procedures selected
depend on the auditor's judgement, including the assessment
of the risks of material misstatement in the standalone
financial statements, whetherdue tofraudorerror.

We believe that the audit evidence we have obtained, is
sufficient and appropriate to provide a basis for our audit
opinion on the Company's internal financial control system
over financialreporting.

Meaning of internal financial controls over financial
reporting

A company'sinternal financial control over financial reporting
is a process designed to provide reasonable assurance
regarding the reliability of financial reporting and the
preparation of standalone financial statements for external
purposes in accordance with generally accepted accounting
principles. A company's internal financial control over
financial reporting includes those policies and procedures
that (i) pertain to the maintenance of records that, in
reasonable detail, accurately and fairly reflect the
transactions and dispositions of the assets of the company;
(ii) provide reasonable assurance that transactions are
recorded as necessary to permit preparation of standalone
financial statements in accordance with generally accepted
accounting principles, and that receipts and expenditures of
the company are being made only in accordance with
authorisations of management and directors of the company;
and (iii) provide reasonable assurance regarding prevention or
timely detection of unauthorised acquisition, use, or
disposition of the company's assets that could have a material
effectonthe standalone financial statements.

Inherent limitations of internal financial controls over
financialreporting

Because of the inherent limitations of internal financial
controls over financial reporting, including the possibility of
collusion or improper management of override of controls,
material misstatements due to error or fraud may occur and
not be detected. Also, projections of any evaluation of the
internal financial controls over financial reporting to future
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periods are subject to the risk that the internal financial
control over financial reporting may become inadequate
because of changes in conditions, or that the degree of
compliance with the policies or procedures may
deteriorate.

Basis for qualified opinion

We observed significant deficiencies in the internal
financial controls relating to maintenance of sufficient,
appropriate audit trail/ documentation in respect of (a)
physical verification of fixed assets; and (b) related
reconciliationwith the books of account.

Qualified Opinion

In our opinion and according to the information and
explanations given to us, the Company has to further
strengthen in all material respects, the internal financial
control system over financial reporting to make such
internal financial controls over financial reporting to
operate effectively as at March 31, 2020, based on the
internal control over financial reporting criteria established
by the Company considering the essential components of
internal control stated in the Guidance Note on Audit of
Internal Financial Controls Over Financial Reporting issued
by the Institute of Chartered Accountants of India.

Other matters

We bring to the attention of the users that the audit of the
internal financial control system over financial reporting
and the operating effectiveness of such internal financial
controls over financial reporting has been performed
remotely in the conditions morefully explained in the Other
Matters Paragraph of our Independent Audit Report on the
audit of the Standalone financial statements.

Our opinion on the internal financial control system over
financialreportingisnot modifiedinrespect of theabove.

For CNGSN & ASSOCIATESLLP
Chartered Accountants
Firm RegistrationN0.004915S/S200036

(CHINNSAMY GANESAN)
Partner

Membership No. 027501
UDIN:20027501AAAABH5999

Place: Chennai
Date:June 29,2020
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Orchid Pharma Ltd.|®

Standalone Balance Sheet asat March 31,2020

(Allamounts are in lakhs of Indian Rupees, unless otherwise stated)

Zin Lakhs
March 31, 2020

ASSETS
Non-current assets
Property, plant and equipment 4 1,02,071.50 1,14,050.79
Intangible assets 4 1,809.36 2,084.18
Capital work in progress 5 7,798.11 26,384.64
Intangible assets under development 6 1,054.07 1,431.00
Financial assets
Investments 7 33.83 47.21
Other financial assets 8 140.76 1,694.32
Other non-current assets 9 = 75,286.95
Total non-current assets 1,12,907.63 2,20,979.09
Current assets
Inventories 10 15,479.56 16,711.14
Financial assets
Trade receivables n 6,638.11 14,072.78
Cash and cash equivalents 12 8,817.10 9,096.54
Bank balances other than above 13 8,602.85 23,320.79
Loans 14 = -
Other financial assets 15 .75 311.15
Current tax assets (net) 16 5,938.27 6,980.40
Other current assets 17 12,778.93 7,853.44
Total current assets 58,266.57 78,346.24

Total Assets 1,71,174.20 2,99,325.33
EQUITY AND LIABILITIES
Equity
Equity share capital 18 4,081.64 8,896.43
Other equity 19 1,01,538.15 (84,395.49)
Total equity 1,05,619.79 (75,499.06)
Liabilities
Non-current liabilities
Financial liabilities
Borrowings 20 50,147.07 1,42,460.71
Provisions 21 1,178.54 769.64
Deferred tax liability (Net) 22 322.62 322.62
Total non-current liabilities 51,648.23 1,43,552.97
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Standalone Balance Sheet asat March 31,2020

(Allamounts are in lakhs of Indian Rupees, unless otherwise stated)
Jin Lakhs

As at
March 31, 2020

Current liabilities
Financial liabilities
Borrowings 23 = 69,5649.00
Trade payables 24 6,205.84 26,992.83
Short term provisions 25 324.91 363.24
Other current liabilities 26 7,375.43 1,34,366.35
Total current liabilities 13,906.18 2,31,271.42
Total Liabilities 65,554.41 3,74,824.39
Total Equity and Liabilities 1,71,174.20 2,99,325.33

The accompanying notes form an integral part of the financial statements

For and on behalf of the Board of Directors of
Orchid Pharma Limited

As per our report of even date attached
For CNGSN & Associates LLP
Chartered Accountants

Firm Registration No.004915S/ S200036
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Chinnsamy Ganesan
Partner
Membership N0.027501

UDIN : 20027501AAAABH5999

Place: Chennai
Date: June 29,2020

Manish Dhanuka
Managing Director
DIN: 00238798
Place: New Delhi
Date: June 29,2020

Mridul Dhanuka
Whole Time Director
DIN: 00199441

Place: New Delhi
Date: June 29,2020

Sunil Gupta

Chief Financial Officer
Place : New Delhi
Date : June 29,2020

Nikita K

Company Secretary
Place: Chennai
Date: June 29,2020
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Orchid Pharma Ltd.|®

Statement of profit and 0SS for the year ended March 31, 2020

(All amounts are in lakhs of Indian Rupees, unless otherwise stated) .
Zin Lakhs

For the year ended

March 31, 2020

Continuing Operations

A Income
Revenue from operations 27 50,544.79 58,364.62
Otherincome 28 2,448.82 1,692.84
Total income 52,993.61 60,057.46

B Expenses
Cost of materials consumed 29 23,393.65 25,743.48
Purchases of stock in trade 30 46.96 29.84
Changes ininventories of finished goods and WIP 31 583.20 2,042.7
Employee benefits expense 32 8,148.24 7,914.45
Finance costs 33 415.85 29.96
Depreciation and amortisation expense 34 12,590.07 12,992.47
Other expenses 35 22,799.22 23,903.23
Total expenses 67,977.19 72,656.14

c Loss before exceptional items and tax (14,983.58) (12,598.68)
Exceptional items - Income / (Expenses) 36 = 2,493.55

D Loss before tax from continuing operations (14,983.58) (10,105.13)
Income tax expense
Current tax 37 = -
Deferred tax charge/ (credit) = -
Loss for the year (14,983.58) (10,105.13)
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Statement of profit and 0SS for the year ended March 31, 2020

(All amounts are in lakhs of Indian Rupees, unless otherwise stated) .
Jin Lakhs

For the year ended
March 31, 2020

E Other comprehensive income
Items that will not be reclassified to profit or loss
Remeasurement of post employment benefit obligations (188.84) 90.42
Gain/(Loss) on fair valuation of investments (13.39) (0.03)
Other comprehensive income for the year, net of tax (202.23) 90.39
Total comprehensive loss for the year (15,185.81) (10,014.74)
Earnings per share 38
Basic earnings per share (16.87) (11.36)
Diluted earnings per share (16.87) (11.36)

The accompanying notes form an integral part of the financial statements

For and on behalf of the Board of Directors of
Orchid Pharma Limited

As per our report of even date attached
For CNGSN & Associates LLP
Chartered Accountants

Firm Registration No.004915S/ S200036
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Chinnsamy Ganesan

Partner

Membership No.027501

UDIN : 20027501AAAABH5999
Place: Chennai

Date: June 29,2020

Manish Dhanuka
Managing Director
DIN: 00238798
Place: New Delhi
Date: June 29,2020

Mridul Dhanuka
Whole Time Director
DIN: 00199441

Place: New Delhi
Date: June 29,2020

Sunil Gupta

Chief Financial Officer
Place : New Delhi
Date: June 29,2020

Nikita K

Company Secretary
Place: Chennai
Date: June 29,2020



Statement of Cash Flows for the year ended March 31, 2020

(All amounts are in lakhs of Indian Rupees, unless otherwise stated)

Zin Lakhs
Particulars For the year ended For the year ended
March 31, 2020 March 31, 2019

Cash Flow From Operating Activities
Profit/ loss before income tax (14,983.57) (10,105.13)
Adjustments for
Depreciation and amortisation expense 12,590.07 12,992.48
(Profit)/ loss on sale of fixed assets (8.82) (0.34)
Interestincome (2,417.51) (1,508.54)
Forex(Gain)/Loss Unrealised 3,782.17 9,161.98
Reversal of finance cost provision post CIRP period = (15,865.47)
Provision for diminution in value of investments = 12,429.90
Provision for advances to subsidiaries = 5,229.36
Allowance for expected credit loss 3,096.54 930.17
Finance costs(grouped under exceptional) = 119.52
Finance costs 415.85 29.96

2,474.73 13,413.89
Change in operating assets and liabilities
(Increase)/ decrease in Other financial assets 829.13 195.66
(Increase)/ decrease in inventories 1,231.58 1,783.25
(Increase)/ decrease in trade receivables 3,813.57 (443.46)
(Increase)/ decrease in Other assets (697.03) (7,888.31)
Increase/ (decrease)in provisions and other liabilities (512.87) 710.62
Increase/ (decrease)in trade payables (139.21) (5,825.62)
Cash generated from operations 6,999.90 1,946.03
Less : Income taxes paid (net of refunds) 1,042.13 (427.60)
Net cash from operating activities (A) 8,042.03 1,518.43
Cash Flows From Investing Activities
Purchase of PPE (including changes in CWIP) (423.47) (662.10)
(Purchase)/ disposal proceeds of Investments = (0.17)
(Investments in)/ Maturity of fixed deposits with banks 14,717.94 3,723.16
Interest received 2,417.51 1,486.98
Net cash used in Investing Activities (B) 16,711.98 4,547.87
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Statement of Cash Flows forthe year ended March 31, 2020

(All amounts are in lakhs of Indian Rupees, unless otherwise stated)

Particulars For the year ended
March 31, 2020

Cash Flows From Financing Activities

T in Lakhs

For the year ended
March 31, 2019

Proceeds from issue of equity share capital 4,000.00 -

Proceeds from Borrowings 75,409.40 -

Repayment of Borrowings on implementation of Resolution Plan (1,04,410.32) -

Finance costs (32.53) (29.96)

Net cash from/ (used in) financing activities (C) (25,033.45) (29.96)

Net increase/decrease in cash and cash equivalents (A+B+C) (279.44) 6,036.34

Cash and cash equivalents at the beginning of the financial year 9,096.54 3,060.20

Cash and cash equivalents at end of the year 8,817.10 9,096.54

Notes:

1. The above cash flow statement has been prepared under indirect method prescribed in Ind AS 7 "Cash Flow Statements".

2. Components of cash and cash equivalents

Balances with banks

-incurrent accounts 8,815.54 9,096.04

- in fixed deposit with original maturity of less than 3 months - -

Cash on hand 1.56 0.50
8,817.10 9,096.54

The accompanying notes form an integral part of the financial statements

As per our report of even date attached For and on behalf of the Board of Directors of
For CNGSN & Associates LLP Orchid Pharma Limited

Chartered Accountants

Firm Registration No.004915S/ S200036
Manish Dhanuka
Managing Director
DIN: 00238798

Chinnsamy Ganesan Place: New Delhi
Partner Date: June 29,2020

Mridul Dhanuka
Whole Time Director
DIN: 00199441

Place: New Delhi
Date: June 29,2020

Membership No.027501

UDIN : 20027501AAAABH5999

Place: Chennai Sunil Gupta

Date: June 29,2020 Chief Financial Officer
Place : New Delhi
Date: June 29, 2020
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Nikita K

Company Secretary
Place: Chennai
Date: June 29,2020
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Statement of Changes in EqUIty for the year ended March 31, 2020

(All amounts are in lakhs of Indian Rupees, unless otherwise stated)

(A) Equity Share Capital
Balance at the end of March 31, 2018 8,896.43
Changes in equity share capital during the year -
Balance at the end of March 31, 2019 8,896.43
Changes in equity share capital during the year (4,814.79)
Balance at the end of March 31, 2020 4,081.64

Tin Lakhs

(B) Other Equity

Foreign
Capital - Equity Currency Other .
. Securities | component Monetary Profit and
. Capital | Reserve on . . General Compre-
Particulars Premium | of Optionally Item . Loss
Reserve | Amalgama - Reserve - hensive
. Reserve | convertible Translation Account
-tion . Income
debentures Difference
Account
Balance as at 894.68|  9,004.21| 46,447.86 -| 55,851.90| (3.167.28) 1.20| (1,85,342.46)| (76,309.89)
April 1, 2018
Total Comprehensive - - - - - - 90.39|  (10,105.13)|  (10,014.74)
Income for the year
Additions/ (deductions) - - - - -l 192914 (90.42) 90.42 1,929.14
during the year
Balance as at 894.68| 9,004.21| 46,447.86 -| 55,851.90|  (1,238.14) 117| (1,95,357.17)| (84,395.49)
March 31, 2019
Total Comprehensive - - - - - -| (202.23)| (14,98358)|  (15,185.81)
Income for the year
Reduction of Share - - - - - - -|  sess62|  8855.62
Capital
Additions/ (deductions) | 5, 46 96| 1 54,121.37 - 6,856.06 - 1,238.14 188.84 (188.84)| 1,92,263.83
during the year
Balance as at 30,942.94 | 1,63,125.58 | 46,447.86 6,856.06 | 55,851.90 - (12.22)| (2,01,673.97)| 1,01,538.15
March 31, 2020

The accompanying notes form an integral part of the financial statements

For and on behalf of the Board of Directors of
Orchid Pharma Limited

As per our report of even date attached
For CNGSN & Associates LLP
Chartered Accountants

Firm Registration No.004915S/ S200036

Chinnsamy Ganesan

Partner

Membership No.027501

UDIN : 20027501AAAABH5999
Place: Chennai

Date: June 29,2020

Manish Dhanuka
Managing Director
DIN: 00238798
Place: New Delhi
Date: June 29,2020

Mridul Dhanuka
Whole Time Director
DIN: 00199441

Place: New Delhi
Date: June 29,2020

Sunil Gupta

Chief Financial Officer
Place : New Delhi
Date : June 29, 2020

Nikita K

Company Secretary
Place: Chennai
Date: June 29,2020
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Notes to Financial Statements forthe year ended March 31, 2020

1 Corporate Information

Orchid Pharma Ltd., (the "Company") is one of the leading
pharmaceutical companies in India head quartered in Chennai
and involved in the development, manufacture and marketing
of diverse bulk actives, formulations and nutraceuticals with
exports spanning over 40 countries. Orchid’'s world class
manufacturing infrastructure include USFDA compliant APl and
Finished Dosage Form facilities at Chennai in India. Orchid has
dedicated state-of-art and GLP compliant R&D infrastructure
for Process research and Pharmaceutical research at Chennai,
India. Orchid has ISO 14001 and OHSAS 18001 certifications.
Orchid's Equity shares are listed on the National Stock
Exchange of India Limited (NSE) and the BSE Limited (BSE) in
India.

The Hon'ble National Company Law Tribunal (NCLT) has, by its
order dated June 27, 2019 approved the resolution plan
submitted by the successful resolution applicant M/s Dhanuka
Laboratories Limited (DLL) and the order of the NCLT was
upheld by Hon'ble Supreme Court vide its order dated February
28,2020.

DLL infused the funds as per the terms of the resolution plan
through a special purpose vehicle, Dhanuka Pharmaceuticals
Private Limited. The special purpose vehicle was later on
merged with the Company as per the terms of the approved
resolution plan. Thus, the Company became a subsidiary of
DLL.

2 Basis of preparation of financial statements
Statement of compliance

These financial statements are prepared in accordance with
Indian Accounting Standards (Ind AS) under the historical cost
convention on the accrual basis except for certain financial
instruments which are measured at fair values, the provisions
of the Companies Act, 2013 (‘the Act’) (to the extent notified)
and guidelines issued by the Securities and Exchange Board of
India (SEBI). The Ind AS are prescribed under Section 133 of the
Act read with Rule 3 of the Companies (Indian Accounting
Standards) Rules, 2015 and Companies (Indian Accounting
Standards) Amendment Rules, 2016.

Basis of preparation and presentation

Pursuant to the order of the Hon'ble NCLT, the approved
Resolution Plan was implemented during March 2020 and the
Board of Directors of the Company was reconstituted on March
31, 2020 based on the nominations from the Resolution
Applicant. DLL has also infused the amounts in the Company
and settled all the financial and operating creditors of the

100!

Company as per the terms of the approved Resolution Plan.In
view of the implementation of the Resolution Plan, the
financial statements have been prepared and presented by the
Company on a going concern basis.

Use of estimates

The preparation of financial statements in conformity with
Generally Accepted Accounting Principles (GAAP) requires
management to make judgments, estimates and assumptions
that affect the application of accounting policies and reported
amounts of assets, liabilities, income and expenses and the
disclosure of contingent liabilities on the date of the financial
statements. Actual results could differ from those estimates.
Estimates and underlying assumptions are reviewed on an
ongoing basis. Any revision to accounting estimates is
recognised prospectively in current and future periods.

Estimation of uncertainties relating to the global health
pandemic from COVID-19 (COVID-19):

The Company has made detailed assessment of its liquidity
position for the next year and the recoverability and carrying
value of its assets comprising property, plant and equipment,
investments, inventory and trade receivables. Based on current
indicators of future economic conditions, the Company
expects to recover the carrying amount of these assets. The
Company continues to evaluate them as highly probable
considering the orders in hand. The situation is changing
rapidly giving rise to inherent uncertainty around the extent and
timing of the potential future impact of the COVID-19 which may
be different from that estimated as at the date of approval of
the financial results. The Company will continue to closely
monitor any material changes arising of future economic
conditions and impact onits business.

Functional and presentation currency

These financial statements are presented in Indian Rupees
(INR), which is the Company’s functional currency. All financial
information presented in INR has been rounded to the nearest
Lakhs (up to two decimals). The financial statements are
approved for issue by the Board of Directors on June 29, 2020

2A Critical accounting estimates and management
judgments

In application of the accounting policies, which are described in
note 3, the management of the Company is required to make
judgements, estimates and assumptions about the carrying
amounts of assets and liabilities that are not readily apparent
from other sources. The estimates and assumptions are based
on historical experience and other factors that are considered
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Notes to Financial Statements forthe year ended March 31, 2020

to berelevant.

Information about significant areas of estimation, uncertainty
and critical judgements used in applying accounting policies
that have the most significant effect on the amounts
recognised in the financial statements is included in the
following notes:

Property, Plant and Equipment (PPE) and Intangible Assets

The residual values and estimated useful life of PPEs and
Intangible Assets are assessed by the technical team at each
reporting date by taking into account the nature of asset, the
estimated usage of the asset, the operating condition of the
asset, past history of replacement and maintenance support.
Upon review, the management accepts the assigned useful life
and residual value for computation of depreciation/
amortisation. Also, management judgement is exercised for
classifying the asset as investment properties or vice versa.

Current tax

Calculations of income taxes for the current period are done
based on applicable tax laws and management’s judgement by
evaluating positions taken in tax returns and interpretations of
relevant provisions of law.

Deferred Tax Assets

Significant management judgement is exercised by reviewing
the deferred tax assets at each reporting date to determine the
amount of deferred tax assets that can be retained/
recognised, based upon the likely timing and the level of future
taxable profits together with future tax planning strategies.

Fair value

Management uses valuation techniques in measuring the fair
value of financial instruments where active market quotes are
not available. In applying the valuation techniques,
management makes maximum use of market inputs and uses
estimates and assumptions that are, as far as possible,
consistent with observable data that market participants would
use in pricing the instrument. Where applicable data is not
observable, management uses its best estimate about the
assumptions that market participants would make. These
estimates may vary from the actual prices that would be
achievedin anarm’slength transaction at the reporting date.

Impairment of Trade Receivables

The impairment for trade receivables are done based on
assumptions about risk of default and expected loss rates. The
assumptions, selection of inputs for calculation of impairment

are based on management judgement considering the past
history, market conditions and forward looking estimates at the
end of each reporting date.

Impairment of Non-financial assets (PPE/ Intangible Assets)

The impairment of non-financial assets is determined based
on estimation of recoverable amount of such assets. The
assumptions used in computing the recoverable amount are
based on management judgement considering the timing of
future cash flows, discount rates and the risks specific to the
asset.

Defined Benefit Plans and Other long term employee benefits

The cost of the defined benefit plan and other long term
employee benefits, and the present value of such obligation are
determined by the independent actuarial valuer. An actuarial
valuation involves making various assumptions that may differ
from actual developments in future. Management believes that
the assumptions used by the actuary in determination of the
discount rate, future salary increases, mortality rates and
attrition rates are reasonable. Due to the complexities involved
in the valuation and its long term nature, this obligation is
highly sensitive to changes in these assumptions. All
assumptions are reviewed at each reporting date.

Fair value measurement of financial instruments

When the fair values of financial assets and financial
liabilities could not be measured based on quoted prices in
active markets, management uses valuation techniques
including the Discounted Cash Flow (DCF) model, to determine
its fair value. The inputs to these models are taken from
observable markets where possible, but where this is not
feasible, a degree of judgement is exercised in establishing fair
values. Judgements include considerations of inputs such as
liquidity risk, credit risk and volatility.

Provisions and contingencies

The recognition and measurement of other provisions are
based on the assessment of the probability of an outflow of
resources, and on past experience and circumstances known
at the reporting date. The actual outflow of resources at a

future date may therefore vary from the figure estimated at end
of each reporting period.

2B Recent accounting pronouncements
Standards issued but not yet effective

The amendments are proposed to be effective for reporting
periods beginning on or after 1 April 2020
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Notes to Financial Statements forthe year ended March 31, 2020

A) Issue of Ind AS 117 - Insurance Contracts

Ind AS 117 supersedes Ind AS 104 Insurance contracts. It
establishes the principles for the recognition, measurement,
presentation and disclosure of insurance contracts within the
scope of the standard. Underthe Ind AS 117 model, insurance
contract liabilities will be calculated as the present value of
future insurance cash flows with a provision for risk.

The Company has evaluated the requirements of the above
standards and considered that it is not applicable to the
company and the effect on the financial statements is
considered to be nil.

B) Amendments to existing Standards

Ministry of Corporate Affairs has carried out amendments
of the following accounting standards:

1. Ind AS 1, Presentation of Financial Statements and Ind AS 8,
Accounting Policies, Changes in Accounting Estimates and
Errors

2.Ind AS 40 - Investment Property
3.Ind AS 103 - Business Combination

The Company has evaluated the requirements of the above
standards/ its applicability to the Company and the effect on
the financial statements is not considered to be significant.

3 Significant Accounting Policies
a) Current versus non-current classification

The Company presents assets and liabilities in the balance
sheet based on current/ non-current classification.

An asset is treated as current whenitis:

i) Expected to be realised or intended to be sold or
consumed in normal operating cycle

ii) Held primarily for the purpose of trading

iii) Expected to be realised within twelve months
after the reporting period, or

iv) Cash or cash equivalent unless restricted from
being exchanged or used to settle a liability for at least
twelve months after the reporting period

All other assets are classified as non-current.
Aliability is current when:

i) It is expected to be settled in normal operating
cycle

i) Itisheld primarily for the purpose of trading

iii) It is due to be settled within twelve months after

o
N

the reporting period, or

iv)] There is no unconditional right to defer the
settlement of the liability for at least twelve
months after the reporting period

All other liabilities are classified as non-current.

Deferred tax assets and liabilities are classified as non-current
assets and liabilities.

The operating cycle is the time between the acquisition of
assets for processing and their realisation in cash and cash
equivalents. The Company has identified 12 months as its
operating cycle for the purpose of classification of its assets
and liabilities as current and non-current.

b) Fair value measurement

The Company has applied the fair value measurement wherever
necessitated at each reporting period.

Fair value is the price that would be received to sell an asset or
paid to transfer a liability in an orderly transaction between
market participants at the measurement date. The fair value
measurement is based on the presumption that the transaction
to sell the asset or transfer the liability takes place either:

i) Inthe principal market for the asset or liability;

ii) In the absence of a principal market, in the most
advantageous market for the asset or liability.

The principal or the most advantageous market must be
accessible by the Company.

The fair value of an asset or liability is measured using the
assumptions that market participants would use when pricing
the asset or liability, assuming that market participants act in
their economic best interest.

A fair value measurement of a non-financial asset takes into
account a market participant's ability to generate economic
benefits by using the asset in its highest and the best use or by
selling it to another market participant that would use the
assetinits highest and best use.

The Company uses valuation techniques that are appropriate in
the circumstances and for which sufficient data are available to
measure fair value, maximizing the use of relevant observable
inputs and minimising the use of unobservable inputs.

All assets and liabilities for which fair value is measured or
disclosed in the financial statements are categorized within the
fair value hierarchy, described as follows, based on the lowest
level input that is significant to the fair value measurement as a
whole:
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Level 1:Quoted (unadjusted) market prices in active market for
identical assets or liabilities;

Level 2 : Valuation techniques for which the lowest level input
that is significant to the fair value measurement is directly or
indirectly observable; and

Level 3 : Valuation techniques for which the lowest level input
that is significant to the fair value measurement is
unobservable.

For assets and liabilities that are recognized in the financial
statements on a recurring basis, the Company determines
whether transfers have occurred between levels in the
hierarchy by re-assessing categorization (based on the lowest
level input that is significant to the fair value measurement as a
whole) at the end of each reporting period.

The Company has designated the respective team leads to
determine the policies and procedures for both recurring and
non - recurring fair value measurement. External valuers are
involved, wherever necessary with the approval of Company's
board of directors. Selection criteria include market
knowledge, reputation, independence and whether
professional standards are maintained.

For the purpose of fair value disclosure, the Company has
determined classes of assets and liabilities on the basis of the
nature, characteristics and risk of the asset or liability and the
level of the fair value hierarchy as explained above. The
component wise fair value measurement is disclosed in the
relevant notes.

c) Revenue Recognition
Sale of goods

Revenue is recognised when the company satisfies a
performance obligation by transferring a promised good or
service (i.e. an asset) to a customer. An asset is transferred
when the customer obtains control of that asset., which
generally coincides with the despatch of the goods or as per the
inco-terms agreed with the customers.

Revenue is measured at the fair value of the consideration
received or receivable, taking into account contractually
defined terms of payment. It comprises of invoice value of
goods after deducting discounts, volume rebates and
applicable taxes on sale. It also excludes value of self-
consumption.

Significant financing component

Generally, the Company receives short-term advances from its
customers. Using the practical expedient in Ind AS 115, the

Company does not adjust the promised amount of
consideration for the effects of a significant financing
component if it expects, at contract inception, that the period
between the transfer of the promised goods or services to the
customer and when the customer pays for that goods or
services will be one year or less.

Export entitlements

In respect of the exports made by the Company, the related
export entitlements from Government authorities are
recognised in the statement of profit and loss when the right to
receive the incentives/ entitlements as per the terms of the
scheme is established and where there is no significant
uncertainty regarding the ultimate collection of the relevant
export proceeds.

Interest Income

Interest income is recorded using the effective interest rate
(EIR) method. EIR is the rate that exactly discounts the
estimated future cash payments or receipts over the expected
life of the financial instrument or a shorter period, where
appropriate, to the gross carrying amount of the financial
asset or to the amortised cost of a financial liability. When
calculating the effective interest rate, the Company estimates
the expected cash flows by considering all the contractual
terms of the financial instrument (for example, prepayment,
extension, call and similar options) but does not consider the
expected credit losses.

Dividend income

Dividend income is recognized when the company’'s right to
receive dividend is established by the reporting date, which is
generally when shareholders approve the dividend.

d) Property, Plant and Equipment and Capital Work in
Progress

Presentation

Property, Plant and Equipment and Capital Work in Progress
are stated at cost, net of accumulated depreciation and
accumulated impairment losses, if any. Such cost includes the
cost of replacing part of the plant and equipment and
borrowing costs of a qualifying asset, if the recognition criteria
are met. When significant parts of plant and equipment are
required to be replaced at intervals, the Company depreciates
them separately based on their specific useful lives. All other
repair and maintenance costs are recognised in profit or loss as
incurred.

Advances paid towards the acquisition of tangible assets
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Notes to Financial Statements forthe year ended March 31, 2020

outstanding at each balance sheet date, are disclosed as
capital advances under long term loans and advances and the
cost of the tangible assets not ready for their intended use
before such date, are disclosed as capital work in progress.

Component Cost

All material/ significant components have been identified and
have been accounted separately. The useful life of such
component are analysed independently and wherever
components are having different useful life other than plant
they are part of, useful life of components are considered for
calculation of depreciation.

The cost of replacing part of an item of property, plant and
equipment is recognised in the carrying amount of the item if it
is probable that the future economic benefits embodied within
the part will flow to the Company and its cost can be measured
reliably. The costs of repairs and maintenance are recognised
in the statement of profit and loss asincurred.

Machinery spares/ insurance spares that can be issued only in
connection with an item of fixed assets and their issue is
expected to be irreqular are capitalised. Replacement of such
spares is charged to revenue. Other spares are charged as
revenue expenditure as and when consumed.

Derecognition

Gains or losses arising from derecognition of property, plant
and equipment are measured as the difference between the net
disposal proceeds and the carrying amount of the asset and are
recognized in the statement of profit and loss when the asset is
derecognized.

e) Depreciation on property, plant and equipment

Depreciation is the systematic allocation of the depreciable
amount of an asset over its useful life on a straight line method.
The depreciable amount for assets is the cost of an asset, or
other amount substituted for cost, less 5% being its residual
value.

Depreciation is provided on straight line method, over the
useful lives specified in Schedule Il to the Companies Act, 2013,
except in respect of certain assets, where useful life estimated
based on internal assessment and/or independent technical
evaluation carried out by external valuer, past trends and differs
from the useful lives as prescribed under Part C of Schedule Il
of the Companies Act 2013.

Depreciation for PPE on additions is calculated on pro-rata
basis from the date of such additions. For deletion/ disposals,
the depreciation is calculated on pro-rata basis up to the date
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on which such assets have been discarded/ sold. Additions to
fixed assets, costing Rs.5000 each or less are fully depreciated
retaining its residual value.

The residual values, useful lives and methods of depreciation of
property, plant and equipment are reviewed at each financial
year end and adjusted prospectively, if appropriate.

f) Intangible assets

Intangible assets acquired separately are measured on initial
recognition at cost. The cost of a separately acquired
intangible asset comprises (a) its purchase price, including
import duties and non-refundable purchase taxes, after
deducting trade discounts and rebates; and (b) any directly
attributable cost of preparing the asset for its intended use.

Following initial recognition, intangible assets are carried at
cost less any accumulated amortisation and accumulated
impairment losses.

DMF and ANDA costs represent expenses incurred on
development of processes and compliance with regulatory
procedures of the US FDA, in filing Drug Master Files("DMF") and
Abbreviated New Drug Applications("ANDA"), in respect of
products for which commercial value has been established by
virtue of third party agreements/ arrangements.

Useful life and amortisation of intangible assets

The useful lives of intangible assets are assessed as either
finite or indefinite. Intangible assets with finite lives are
amortised over the useful economic life and assessed for
impairment whenever there is an indication that the intangible
asset may be impaired. The amortisation period and the
amortisation method for an intangible asset with a finite useful
life are reviewed at least at the end of each reporting period.

The amortisation expense on intangible assets with finite lives
is recognised in the statement of profit and loss unless such
expenditure forms part of carrying value of another asset.

Intangible assets with indefinite useful lives are not amortised,
but are tested for impairment annually. The assessment of
indefinite life is reviewed annually to determine whether the
indefinite life continues to be supportable. If not, the change in
useful life from indefinite to finite is made on a prospective
basis.

The cost of each DMF/ ANDA (self generated intangible assets)
is amortised to the extent of recovery of developmental costs
applicable as per terms of the agreement or over a period of 5
years from the date on which the product covered by DMF/
ANDA is commercially marketed, whichever is earlier.
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Subsequent cost and measurement

Subsequent costs are capitalised only when it increases the
future economic benefits embodied in the specific asset to
which it relates. All other expenditures, including expenditure
on internally-generated intangibles, are recognised in the
statement of profit and loss as incurred.

Subsequent to initial recognition, internally-generated
intangible assets are reported at cost less accumulated
amortisation and accumulated impairment losses, on the same
basis as intangible assets that are acquired separately.

The amortisation expense on intangible assets with finite lives
is recognised in the statement of profit and loss unless such
expenditure forms part of carrying value of another asset.

g) Inventories

Inventories are carried at the lower of cost or net realisable
value. Costincludes cost of purchase and other costs incurred
in bringing the inventories to their present location and
condition, cost being determined based on weighted average
method.

(i) Raw materials/ Chemicals/ Packing materials/ Stores &
spares: At cost or net realisable value.

(ii) Work-in-progress and intermediates: At cost or net
realisable value whichever is lower, after adjustment of
unrealised profits on inter division transfer

(iii) Finished goods/ Traded goods: At cost or net realisable
value whichever is lower, after adjustment of unrealised profits
oninter division transfer

Net realisable value is the estimated selling price in the ordinary
course of business, less estimated costs of completion and the
estimated costs necessary to make the sale.

h) Financial Instruments

Financial assets and financial liabilities are recognised when an
entity becomes a party to the contractual provisions of the
instruments.

Financial assets
Initial recognition and measurement

All financial assets are recognised initially at fair value.
However, in the case of financial assets not recorded at fair
value through profit or loss, transaction costs that are
attributable to the acquisition of the financial asset are also
added to the cost of the financial asset. Purchases or sales of
financial assets that require delivery of assets within a time
frame established by reqgulation or convention in the market

place (regular way trades) are recognised on the trade date, i.e.,
the date that the Company commits to purchase or sell the
asset.

Subsequent measurement

For purposes of subsequent measurement, financial assets are
classified on the basis of their contractual cash flow
characteristics and the entity's business model of managing
them.

For purposes of subsequent measurement, financial assets are
classified into the following categories:

» Debtinstruments at amortised cost

» Debtinstruments at fair value through other comprehensive
income (FVTOCI)

» Debt instruments, derivatives and equity instrument at fair
value through profit or loss (FVTPL)

» Equity instruments measured at fair value through other
comprehensive income (FVTOCI)

Debt instruments at amortised cost

The Company classifies a debt instrument as at amortised cost,
if both the following conditions are met:

a) Theasset is held within a business model whose objective is
to hold assets for collecting contractual cash flows;

b) Contractual terms of the asset give rise on specified dates
to cash flows that are Solely Payments of Principal and Interest
(SPPI)on the principal amount outstanding.

Such financial assets are subsequently measured at amortised
cost using the effective interest rate (EIR) method. Amortised
cost is calculated by taking into account any discount or
premium on acquisition and fees or costs that are an integral
part of the EIR. The EIR amortisation is included in finance
income in the profit or loss. The losses arising from impairment
are recognised in the profit or loss.

Debt instrument at FVTOCI

The Company classifies a debt instrument at FVTOCI, if both of
the following criteria are met:

a) The objective of the business model is achieved both by
collecting contractual cash flows and selling the financial
assets, and

b) Theasset's contractual cash flows represent SPPI.

Debt instruments included within the FVTOCI category are
measured as at each reporting date at fair value. Fair value
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movements are recognized in the other comprehensive income
(OCI). However, the Company recognizes finance income,
impairment losses and reversals and foreign exchange gain or
loss in the profit and loss statement. On derecognition of the
asset, cumulative gain or loss previously recognised in OCl is
reclassified from the equity to profit and loss. Interest earned
whilst holding FVTOCI debt instrument is reported as interest
income using the EIR method.

Debt instrument at FVTPL

The Company classifies all debt instruments, which do not
meet the criteria for categorization as at amortized cost or as
FVTOCI, asat FVTPL.

Debt instruments included within the FVTPL category are
measured at fair value with all changes recognized in the profit
and loss.

Equity investments

All equity investments in scope of Ind AS 109 are measured at
fair value. Equity instruments which are held for trading are
classified as at FVTPL. Where the Company makes an
irrevocable election of classifying the equity instruments at
FVTOCI, it recognises all subsequent changes in the fair value in
OClI, without any recycling of the amounts from OClI to profit and
loss, even on sale of such investments.

Equity instruments included within the FVTPL category are
measured at fair value with all changes recognized in the profit
and loss.

Financial assets are measured at FVTPL except for those
financial assets whose contractual terms give rise to cash flows
on specified dates that represents SPPI, are measured as
detailed below depending on the business model:

Classification |Name of the financial asset

Trade receivables, Loans given to

Amortised employees and others, deposits, interest

cost receivable and other advances recoverable
incash.

FVTOCI Equity investments in companies other
thansubsidiariesand associatesif anoption
exercisedatthe time of initial recognition.

FVTPL Other investments in equity instruments

o
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Derecognition
Afinancial asset is primarily derecognised when:

» The rights to receive cash flows from the asset have
expired, or

» The Company has transferred its rights to receive cash flows
from the asset or has assumed an obligation to pay the
received cash flows in full without material delay to a third
party under a ‘pass-through’ arrangement and either (a) the
Company has transferred substantially all the risks and
rewards of the asset, or (b) the Company has neither
transferred nor retained substantially all the risks and
rewards of the asset, but has transferred control of

When the Company has transferred its rights to receive cash
flows from an asset or has entered into a pass-through
arrangement, it evaluates if and to what extent it has retained
the risks and rewards of ownership. When it has neither
transferred nor retained substantially all of the risks and
rewards of the asset, nor transferred control of the asset, the
Company continues to recognise the transferred asset to the
extent of the Company’s continuing involvement. In that case,
the Company also recognises an associated liability. The
transferred asset and the associated liability are measured on a
basis that reflects the rights and obligations that the Company
has retained.

Continuing involvement that takes the form of a guarantee over
the transferred asset is measured at the lower of the original
carrying amount of the asset and the maximum amount of
consideration that the Company could be required to repay.

Impairment of financial assets

In accordance with Ind AS 109, the Company applies Expected
Credit Loss (ECL) model for measurement and recognition of
impairment loss on the following financial assets and credit risk
exposure:

a) Financial assets that are debt instruments, and are
measured at amortised cost e.g., loans, debt securities,
deposits, receivables and bank balance.

b) Financial assets that are debt instruments and are
measured at FVTOCI

c) Trade receivables or any contractual right to receive cash
or another financial asset that result from transactions that are
within the scope of Ind AS 115.

The Company follows ‘simplified approach’ for recognition of
impairment loss allowance on:
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» Tradereceivables or contract revenue receivables; and

» All lease receivables resulting from transactions within the
scope of Ind AS 116

The application of simplified approach does not require the
Company to track changes in credit risk. Rather, it recognises
impairment loss allowance based on lifetime Expected Credit
Loss (ECL) at each reporting date, right from its initial
recognition.

For recognition of impairment loss on other financial assets
and risk exposure, the Company determines that whether there
has been a significant increase in the credit risk since initial
recognition. If credit risk has not increased significantly, 12
months ECL is used to provide for impairment loss. However, if
credit risk has increased significantly, lifetime ECL is used. If, in
a subsequent period, credit quality of the instrument improves
such that there is no longer a significant increase in credit risk
since initial recognition, then the entity reverts to recognising
impairment loss allowance based on

Lifetime ECL are the expected credit losses resulting from all
possible default events over the expected life of a financial
instrument. The 12 months ECL is a portion of the lifetime ECL
which results from default events that are possible within 12
months after the reporting date.

ECL is the difference between all contractual cash flows that
are due to the Company in accordance with the contract and all
the cash flows that the entity expects to receive (i.e., all cash
shortfalls), discounted at the original EIR. When estimating the
cash flows, the Company considers all contractual terms of the
financial instrument (including prepayment, extension, call and
similar options) over the expected life of the financial
instrument and Cash flows from the sale of collateral held or
other credit enhancements that are integral to the contractual
terms.

ECL allowance (or reversal) recognized during the period is
recognized as income/ expense in the statement of profit and
loss. Thisamount is reflected under the head ‘other expenses’in
the profit and loss. The balance sheet presentation of ECL for
various financial instruments is described below:

» Financial assets measured as at amortised cost,
contractual revenue receivables and lease receivables: ECL is
presented as an allowance, which reduces the net carrying
amount. Until the asset meets write-off criteria, the Company
does not reduce impairment allowance from the gross carrying
amount.

» Debt instruments measured at FVTOCI: Since financial

assets are already reflected at fair value, impairment allowance
is not further reduced from its value. Rather, ECL amount is
presented as ‘accumulated impairment amount’in the OCI.

For assessing increase in credit risk and impairment loss, the
company combines financial instruments on the basis of
shared credit risk characteristics with the objective of
facilitating an analysis that is designed to enable significant
increases in credit risk to be identified on a timely basis.

For impairment purposes, significant financial assets are
tested onindividual basis at each reporting date. Other financial
assets are assessed collectively in groups that share similar
credit risk characteristics. Accordingly, the impairment testing
is done on the following basis:

Name of the
financial asset

Impairment Testing Methodology

Expected Credit Loss model (ECL)is applied.
The ECL over lifetime of the assets are
estimated by using a provision matrix which
is based on historical loss rates reflecting
current conditions and forecasts of future
economic conditions which are grouped on
the basis of similar credit characteristics
such as nature of industry, customer
segment, past due status andother factors
that are relevant to estimate the expected
cashlossfromthese assets.

Trade
Receivables

When the credit risk has not increased
significantly, 12 month ECL is used to provide
forimpairmentloss. When thereis significant
change in credit risk since initial recognition,
the impairment is measured based on
probability of default over the life time. If, ina
subsequent period, credit quality of the
instrument improves such that there is no
longer a significant increase in credit risk
since initial recognition, then the entity
reverts to recognising impairment loss
allowancebasedon12month ECL.

Other financial
assets

Financial liabilities
Initial recognition and measurement

Financial liabilities are classified, at initial recognition, as
financial liabilities at FVTPL and as at amortised cost.

Amortised cost is calculated by taking into account any
discount or premium on acquisition and fees or costs that are
an integral part of the EIR. The EIR amortisation is included as
finance costsin the statement of profit and loss.
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All financial liabilities are recognised initially at fair value and, in
the case of loans and borrowings and payables, net of directly
attributable transaction costs.

The Company’s financial liabilities include trade and other
payables, loans and borrowings including bank overdrafts,
financial guarantee contracts and derivative financial
instruments.

The measurement of financial liabilities depends on their
classification, as described below:

Financial liabilities at FVTPL

Financial liabilities at FVTPL include financial liabilities held for
trading and financial liabilities designated upon initial
recognition as at fair value through profit or loss. Financial
liabilities are classified as held for trading, if they are incurred
for the purpose of repurchasing in the near term. This category
also includes derivative financial instruments entered into by
the Company that are not designated as hedging instruments in
hedge relationships as defined by Ind AS 108. Separated
embedded derivatives are also classified as held for trading
unless they are designated as effective hedging instruments.

Gains or losses on liabilities held for trading are recognised in
the profit orloss.

For liabilities designated as FVTPL, fair value gains/ losses
attributable to changes in own credit risk are recognized in OCI.
These gains/ loss are not subsequently transferred to profit
and loss. However, the Company may transfer the cumulative
gain or loss within equity. All other changes in fair value of such
liability are recognised in the statement of profit or loss. The
Company has not designated any financial liability as at fair
value through profit and loss.

Classification | Name of the financial liability

Amortised cost | Borrowings, Trade payables, Interest
accrued, Unclaimed / Disputed dividends,
Security deposits and other financial
liabilities not for trading.

FVTPL Foreign exchange Forward contracts being
derivative contracts do not qualify for hedge
accounting under Ind AS 109 and other

financialliabilities held for trading.

Loans and borrowings

After initial recognition, interest-bearing loans and borrowings
are subsequently measured at amortised cost using the EIR
method. Gains and losses are recognised in profit or loss when
the liabilities are derecognised as well as through the EIR

108

amortisation process.
Financial guarantee contracts

A financial guarantee contract is a contract that requires the
issuer to make specified payments to reimburse the holder for
a loss it incurs because a specified debtor fails to make
payments when due in accordance with the terms of a debt
instrument.

Financial guarantee contracts issued by the Company are
initially measured at their fair values and, if not designated as at
fair value through profit or loss, are subsequently measured at
higher of (i) The amount of loss allowance determined in
accordance with impairment requirements of Ind AS 109 -
Financial Instruments and (ii) The amount initially recognised
less, when appropriate, the cumulative amount of income
recognised in accordance with the principles of Ind AS 115 -
Revenue Recognition.

Derivative financial instruments

The Company holds derivative financial instruments such as
foreign exchange forward and options contracts to mitigate the
risk of changes in exchange rates on foreign currency
exposures. The counterparty for these contracts is generally a
bank.

Derecognition of financial liabilities

A financial liability is derecognised when the obligation under
the liability is discharged or cancelled or expires. When an
existing financial liability is replaced by another from the same
lender on substantially different terms, or the terms of an
existing liability are substantially modified, such an exchange
or modification is treated as the derecognition of the original
liability and the recognition of a new liability. The difference in
the respective carrying amounts is recognised in the
statement of profit or loss.

Reclassification of financial assets

The Company determines classification of financial assets and
liabilities on initial recognition. After initial recognition, no
reclassification is made for financial assets which are equity
instruments and financial liabilities. For financial assets which
are debt instruments, a reclassification is made only if there is
a change in the business model for managing those assets.
Changes to the business model are expected to be infrequent.
The Company’s senior management determines change in the
business model as a result of external or internal changes
which are significant to the Company’s operations. Such
changes are evident to external parties. A change in the
business model occurs when the Company either begins or
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ceases to perform an activity that is significant to its
operations. If the Company reclassifies financial assets, it
applies the reclassification prospectively from the
reclassification date which is the first day of the immediately
next reporting period following the change in business model.
The Company does not restate any previously recognised gains,
losses (including impairment gains or losses) or interest.

The following table shows various reclassification and how they
are accounted for:

Revised
classifi-
cation

Original
classifi-
cation

Accounting treatment

FVTPL Fair value is measured at
reclassification date.
Difference between previous
amortized cost and fair value is

recognisedinP&L.

1 Amortised
cost

2 |FVTPL Fair value at reclassification
date becomes its new gross
carrying amount. EIR is
calculated based on the new

grosscarryingamount.

Amortised
Cost

FVTOCI Fair value is measured at
reclassification date.
Difference between previous
amortised cost and fair value is
recognised in OCI. No change in

EIRduetoreclassification.

3 | Amortised
cost

4 |FVTOCI Fair value at reclassification
date becomes its new
amortised cost carrying
amount. However, cumulative
gain or loss in OCl is adjusted
against fair value.
Consequently, the asset is
measured as if it had always
been measured at amortised
cost.

Amortised
cost

5 |FVTPL FVTOCI Fair value at reclassification
date becomes its new carrying
amount. No other adjustment is

required.

6 |FVTOCI FVTPL Assets continue to be
measured at fair value.
Cumulative gain or loss
previously recognized in OCl is
reclassified to P&L at the

reclassification date.

Financial assets and financial liabilities are offset and the net
amount is reported in the balance sheet, if there is a currently
enforceable legal right to offset the recognised amounts and
there is an intention to settle on a net basis, to realise the
assets and settle the liabilities simultaneously.

i) Foreign currency transactions and translations
Transactions and balances

Transactions in foreign currencies are initially recorded by the
Company at the functional currency spot rates at the date at
which the transaction first qualifies for recognition.

Monetary assets and liabilities denominated in foreign
currencies are translated at the functional currency spot rates
of exchange at the reporting date. Exchange differences
arising on settlement or translation of monetary items are
recognised in profit or loss.

Non-monetary items that are measured in terms of historical
cost in a foreign currency are translated using the exchange
rates at the dates of the initial transactions. Non-monetary
items measured at fair value in a foreign currency are
translated using the exchange rates at the date when the fair
value is determined. The gain or loss arising on translation of
non-monetary items measured at fair value is treated in line
with the recognition of the gain or loss on the change in fair
value of the item (i.e., translation differences on items whose
fair value gain or loss is recognised in OCI or profit or loss are
also recognised in OCl or profit or loss, respectively).

The Company enters into forward exchange contract to hedge
its risk associated with foreign currency fluctuations. The
premium or discount arising at the inception of a forward
exchange contract is amortized as expense or income over the
life of the contract. In case of monetary items which are
covered by forward exchange contract, the difference between
the year end rate and rate on the date of the contract is
recognized as exchange difference. Any profit or loss arising on
cancellation of a forward exchange contract is recognized as
income or expense for that year.

j) Borrowing Costs

Borrowing cost include interest computed using Effective
Interest Rate method, amortisation of ancillary costs
incurred and exchange differences arising from foreign
currency borrowings to the extent they are regarded as an
adjustment to the interest cost.

Borrowing costs that are directly attributable to the acquisition,
construction, production of a qualifying asset are capitalised as
part of the cost of that asset which takes substantial period of
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time to get ready foritsintended use. The Company determines
the amount of borrowing cost eligible for capitalisation by
applying capitalisation rate to the expenditure incurred on such
cost. The capitalisation rate is determined based on the
weighted average rate of borrowing cost applicable to the
borrowings of the Company which are outstanding during the
period, other than borrowings made specifically towards
purchase of the qualifying asset. The amount of borrowing cost
that the Company capitalises during the period does not
exceed the amount of borrowing cost incurred during that
period. All other borrowings costs are expensed in the period in
which they occur.

Interest income earned on the temporary investment of
specific borrowings pending their expenditure on qualifying
assets is deducted from the borrowing costs eligible for
capitalisation. All other borrowing costs are recognised in the
statement of profit and loss in the period in which they are
incurred.

k) Government grants

Government grants are recognised at fair value where there
is a reasonable assurance that the grant will be received
and all the attached conditions are complied with.

In case of revenue related grant, the income is recognised on a
systematic basis over the period for which it is intended to
compensate an expense and is disclosed under “Other
operating revenue” or netted off against corresponding
expenses wherever appropriate. Receivables of such grants are
shown under “Other Financial Assets”. Export benefits are
accounted for in the year of exports based on eligibility and
when there is no uncertainty in receiving the same. Receivables
of such benefits are shown under “Other Financial Assets".

Government grants related to assets, including non-monetary
grants at fair value, shall be presented in the balance sheet by
setting up the grant as deferred income. The grant set up as
deferred income is recognised in profit or loss on a systematic
basis over the useful life of the asset.

1) Taxes
Current income tax

Current income tax assets and liabilities are measured at the
amount expected to be recovered from or paid to the taxation
authorities. The tax rates and tax laws used to compute the
amount are those that are enacted or substantively enacted, at
the reporting date in the countries where the Company
operates and generates taxable income.

Current income tax relating to items recognised outside profit

or loss is recognised outside profit or loss (either in other
comprehensive income or in equity). Current tax items are
recognised in correlation to the underlying transaction eitherin
OCl or directly in equity. Management periodically evaluates
positions taken in the tax returns with respect to situations in
which applicable tax requlations are subject to interpretation
and establishes provisions where appropriate.

Minimum Alternate Tax (MAT) paid in accordance with the tax
laws, which gives future economic benefits in the form of
adjustment to future tax liability, is recognised as an asset viz.
MAT Credit Entitlement, to the extent there is convincing
evidence that the Company will pay normal Income tax and it is
highly probable that future economic benefits associated with
it will flow to the Company during the specified period. The
Company reviews the “MAT Credit Entitlement” at each
Balance Sheet date and writes down the carrying amount of the
same to the extent there is no longer convincing evidence to
the effect that the Company will pay normal Income tax during
the specified period.

Deferred tax

Deferred tax is provided using the liability method on temporary
differences between the tax bases of assets and liabilities and
their carrying amounts for financial reporting purposes at the
reporting date.

Deferred tax liabilities are recognised for all taxable temporary
differences.

Deferred tax assets are recognised to the extent that it is
probable that taxable profit will be available against which the
deductible temporary differences, and the carry forward of
unused tax credits and unused tax losses can be utilised.
Where there is deferred tax assets arising from carry forward
of unused tax losses and unused tax created, they are
recognised to the extent of deferred tax liability.

The carrying amount of deferred tax assets is reviewed at each
reporting date and reduced to the extent that it is no longer
probable that sufficient taxable profit will be available to allow
all or part of the deferred tax asset to be utilised. Unrecognised
deferred tax assets are re-assessed at each reporting date and
are recognised to the extent that it has become probable that
future taxable profits will allow the deferred tax asset to be
recovered.

Deferred tax assets and liabilities are measured at the tax rates
that are expected to apply in the year when the asset is realised
or the liability is settled, based on tax rates (and tax laws) that
have been enacted or substantively enacted at the reporting
date.
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Deferred tax relating to items recognised outside profit or loss
is recognised outside profit or loss (either in other
comprehensive income or in equity). Deferred tax items are
recognised in correlation to the underlying transaction eitherin
OCl or directly in equity.

Deferred tax assets and deferred tax liabilities are offset, if a
legally enforceable right exists to set off current tax assets
against current tax liabilities and the deferred taxes relate to
the same taxable entity and the same taxation authority.

m) Retirement and other employee benefits Short-term
employee benefits

A liability is recognised for short-term employee benefit in the
period the related service is rendered at the undiscounted
amount of the benefits expected to be paid in exchange for that
service.

Defined contribution plans

Retirement benefit in the form of provident fund is a defined
contribution scheme. The Company has no obligation, other
than the contribution payable to the provident fund. The
Company recognizes contribution payable to the provident
fund scheme as an expense, when an employee renders the
related service. If the contribution payable to the scheme for
service received before the balance sheet date exceeds the
contribution already paid, the deficit payable to the scheme is
recognized as a liability after deducting the contribution
already paid. If the contribution already paid exceeds the
contribution due for services received before the balance sheet
date, then excess is recognized as an asset to the extent that
the pre-payment will lead to, for example, a reduction in future
payment or a cash refund.

Defined benefit plans

The Company operates a defined benefit gratuity plan in India,
which requires contributions to be made to a separately
administered fund. The cost of providing benefits under the
defined benefit plan is determined using the projected unit
credit method.

Remeasurements, comprising of actuarial gains and losses, the
effect of the asset ceiling, excluding amounts included in net
interest on the net defined benefit liability and the return on
plan assets (excluding amounts included in net interest on the
net defined benefit liability), are recognised immediately in the
balance sheet with a corresponding debit or credit to retained
earnings through OCI in the period in which they occur.
Remeasurements are not reclassified to profit or loss in

subsequent periods.
Compensated absences

The Company has a policy on compensated absences which are
both accumulating and non-accumulating in nature. The
expected cost of accumulating compensated absences is
determined by actuarial valuation performed by an independent
actuary at each balance sheet date using projected unit credit
method on the additional amount expected to be paid / availed
as a result of the unused entitlement that has accumulated at
the balance sheet date. Expense on non-accumulating
compensated absences is recognized in the period in which the
absences occur.

Other long term employee benefits

Liabilities recognised in respect of other long-term employee
benefits are measured at the present value of the estimated
future cash outflows expected to be made by the Company in
respect of services provided by the employees up to the
reporting date.

n) Leases
Accounting policy applied till March 31, 2019

The determination of whether an arrangement is (or contains) a
lease is based on the substance of the arrangement at the
inception of the lease. The arrangement is, or contains, a lease
if fulfilment of the arrangement is dependent on the use of a
specific asset or assets and the arrangement conveys a right to
use the asset or assets, even if that right is not explicitly
specified in an arrangement.

A lease that transfers substantially all the risks and rewards
incidental to ownership to the Company is classified as a
finance lease. All other leases are operating leases.

Finance leases are capitalised at the commencement of the
lease at the inception date fair value of the leased property or, if
lower, at the present value of the minimum lease payments.
Lease payments are apportioned between finance charges and
reduction of the lease liability so as to achieve a constant rate
of interest on the remaining balance of the liability. Finance
charges are recognised in finance costs in the statement of
profitand loss, unless they are directly attributable to qualifying
assets, in which case they are capitalized in accordance with
the Company’s general policy on the borrowing costs.
Contingent rentals are recognised as expenses in the periods in
which they are incurred.

A leased asset is depreciated over the useful life of the asset.
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However, if there is no reasonable certainty that the Company
will obtain ownership by the end of the lease term, the asset is
depreciated over the shorter of the estimated useful life of the
asset and the lease term.

Accounting policy applied from April 01, 2019

The Company has adopted Ind AS 116 "Leases" as notified by
MCA as on March 30, 2019. The MCA via this notification
requires all entities to apply Ind AS 116 from Accounting period
April 01, 2019. The entity has elected the "modified
retrospective" approach for adopting Ind AS 116 and hence the
comparative information relating to prior years will not be
restated.

The Company has elected not to apply the requirements of Ind
AS 116 Leases to short term leases of all assets that have a lease
term of 12 months or less and leases for which the underlying
asset is of low value. The lease payments associated with these
leases are recognised as an expense on a straight-line basis
over the lease term.

a) Initial measurement

Lease liability is initially recognised and measured at an amount
equal to the present value of minimum lease payments during
the lease term that are not yet paid. Right-of-use asset is
recognized and measured at cost, consisting of initial
measurement of lease liability plus any lease payments made to
the lessor at or before the commencement date less any lease
incentives received, initial estimate of restoration costs and
any initial direct costs incurred by the lessee.

b) Subsequent measurement

The lease liability is measured in subsequent periods using the
effective interest rate method. Right-of-use asset is
depreciated in accordance with requirements in Ind AS 16,
Property, Plant and Equipment.

The determination of whether an arrangement is (or contains)a
lease is based on the substance of the arrangement at the
inception of the lease. The arrangement is, or contains, a lease
if fulfilment of the arrangement is dependent on the use of a
specific asset or assets and the arrangement conveys a right to
use the asset or assets, even if that right is not explicitly
specified in an arrangement.

However, Ind AS 116 provides the lessee with the option to
recognise a low value asset or a short term lease (12 months of
lesser) as an expense in the statement of profit and loss on a
straight-line basis or any other systematic approach as adopted
by the entity.

112 1

o) Impairment of non financial assets

The Company assesses, at each reporting date, whether there
is an indication that an asset may be impaired. If any indication
exists, or when annual impairment testing for an asset is
required, the Company estimates the asset’s recoverable
amount. An asset's recoverable amount is the higher of an
asset’s or cash-generating unit's (CGU) fair value less costs of
disposal and its value in use. Recoverable amount is determined
for an individual asset, unless the asset does not generate cash
inflows that are largely independent of those from other assets
or groups of assets. When the carrying amount of an asset or
CGU exceeds its recoverable amount, the asset is considered
impaired and is written down to its recoverable amount.

p) Provisions, contingent liabilities and contingent asset
Provisions

Provisions are recognised when the Company has a present
obligation (legal or constructive) as a result of a past event and
itis probable that an outflow of resources embodying economic
benefits will be required to settle the obligation and a reliable
estimate can be made of the amount of the obligation.

Provisions are discounted, if the effect of the time value of
money is material, using pre-tax rates that reflects the risks
specific to the liability. When discounting is used, an increase in
the provisions due to the passage of time is recognised as
finance cost. These provisions are reviewed at each balance
sheet date and adjusted to reflect the current best estimates.

Necessary provision for doubtful debts, claims, etc., are made,
if realisation of money is doubtful in the judgement of the
management.

Contingent liabilities

A contingent liability is a possible obligation that arises from
past events whose existence will be confirmed by the
occurrence or non-occurrence of one or more uncertain future
events beyond the control of the company or a present
obligation that is not recognized because it is not probable that
an outflow of resources will be required to settle the obligation.
A contingent liability also arises in extremely rare cases where
there is a liability that cannot be recognized because it cannot
be measured reliably. Contingent liabilities are disclosed
separately.

Show cause notices issued by various Government authorities
are considered for evaluation of contingent liabilities only when
converted into demand.
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Contingent assets

Where an inflow of economic benefits is probable, the
Company discloses a brief description of the nature of the
contingent assets at the end of the reporting period and where
practicable, an estimate of their financial effect.

Contingent assets are disclosed but not recognised in the
financial statements.

q) Cashand cash equivalents

Cash comprises cash on hand and demand deposits with banks.
Cash equivalents are short-term balances with original maturity
of less than 3 months, highly liquid investments that are readily
convertible into cash, which are subject to insignificant risk of
changesinvalue.

r) CashFlow Statement

Cash flows are presented using indirect method, whereby profit
/ (loss) before tax is adjusted for the effects of transactions of
non-cash nature and any deferrals or accruals of past or future
cash receipts or payments.

Bank borrowings are generally considered to be financing

activities. However, where bank overdrafts which are repayable
on demand form an integral part of an entity's cash
management, bank overdrafts are included as a component of
cash and cash equivalents for the purpose of Cash flow
statement.

s) Earnings per share

The basic earnings per share are computed by dividing the net
profit for the period attributable to equity shareholders by the
weighted average number of equity shares outstanding during
the period.

Diluted EPS is computed by dividing the net profit after tax by
the weighted average number of equity shares considered for
deriving basic EPS and also weighted average number of equity
shares that could have been issued upon conversion of all
dilutive potential equity shares. Dilutive potential equity shares
are deemed converted as of the beginning of the period, unless
issued at a later date. Dilutive potential equity shares are
determined independently for each period presented. The
number of equity shares and potentially dilutive equity shares
are adjusted for bonus shares, as appropriate.
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Orchid Pharma Ltd.|®

Notes to Financial Statements forthe year ended March 31, 2020

( All the amounts are in lakhs of Indian rupees, unless otherwise stated) Zin Lakhs
As at As at
March 31, 2020 March 31, 2019
5 Capital Work-in-progress
PPE under development 7,798.11 26,384.64
7,798.11 26,384.64

6 Intangible Assets under development
Intangible Assets under development 1,054.07 1,431.00
1,054.07 1,431.00

7 Non-current investments
Investments in companies other than subsidiaries, associates and joint ventures at FVTPL

Non - Trade

i. Investments in Equity Instruments (Quoted)

18,600 equity shares (previous year 18,600) of Rs.10 each in Bank of India Ltd, fully

. 6.00 19.39
paid up
ii. Investments in Equity Instruments (Unquoted)
6,00,000 equity shares (previous year 6,00,000) of Rs. 10 each in Sai Regency Power
. . 60.00 60.00
Corporation Pvt.Ltd, fully paid up
9,11,430 equity shares (previous year 9,11,430) of Rs. 10 each in Madras Stock
e . 23199 23.99
Exchange Limited, fully paid up
31,936 equity shares (previous year 31,936) of Rs.10 each in MSE Financial Services
. : 3.83 3.83
Limited, fully paid up
Investments in subsidiaries, associates and joint ventures at Cost
I. Investments in Equity Instruments of Subsidiaries (Unquoted)
10,000 Common Stock (previous year 10,000) of GBP. 1each in Orchid Europe
e ) 6.42 6.42
Limited, UK, fully paid up
2,00,000 Common Stock (previous year 2,00,000) of USD. 1each in Orchid 85.07 85.07

Pharmaceuticals Inc., USA, fully paid up

99,99,990 Series A & 48,93,750 Series B Convertible Preferred Stock par value USD
0.001 per share and 9,001,090 Common stock of par value USD 0.001 per share in 8,883.24 8,883.24
Bexel Pharmaceutical Inc. *

1,10,00,000 Common stock (previous year 1,10,00,000) of Par value of USD 0.125 per
share in Bexel Pharmaceutical Inc.

3,03,639 Ordinary shares (previous year 3,03,639) each Rand 1in Orchid
Pharmaceuticals SA (Proprietary) Limited South Africa, fully paid up

7,140,378 (previous year 7,140,378) Series A Preferred stock & 3,22,986 Common
stock (previous year 3,22,986) par value of 0.83535 USD per share in Diakron 2,825.01 2,825.01
Pharmaceuticals, Inc. USA

599.09 599.09

17.69 17.69

12,510.34 12,623.73
Less: Provision for diminution in fair value of investments (12,476.51) (12,476.52)
33.83 47.21
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Notes to Financial Statements forthe year ended March 31, 2020

( All the amounts are in lakhs of Indian rupees, unless otherwise stated) Zin Lakhs

As at
March 31, 2020

Total non-current investments

Aggregate value of quoted investments 6.00 19.39
Aggregate market value of quoted investments 6.00 19.39
Aggregate value of unquoted investments 12,504.34 12,504.34
Aggregate amount of impairment in value of investments (12,476.51) (12,476.52)

*Each Series A & B Preferred stock is convertible into One Common stock, at any
time, at the option of the Company and will have voting rights equal to one common
stock and has the same value as common stock.

8 Other non-current financial assets

(Secured, considered good) - _
(Unsecured, considered good)

Prepaid financial charges = 961.65
Deposits with Government authorities 134.46 414.65
Other deposits 6.30 318.02

Loans and receivables which have significant increase in credit risk = -
Loans and receivables - Credit impaired

Loans to subsidiaries 5,229.36 5,229.36
Others 202.66 202.66
5,672.78 7,126.34

Less: Allowance for expected credit loss (5,432.02) (5,432.02)
140.76 1,694.32

9 Other non-current assets

(Secured, considered good)

Ear-marked balance transferred from other bank balances - 22.74

(Unsecured, considered good)
Capital advances = 52,206.06
Advances to suppliers = 23,058.15

Loans which have significant increase in credit risk = -

Loans - Credit impaired - _

- 75,286.95
10  Inventories

Raw materials 4,650.37 4,816.88
Intermediates & Work-in-progress 4,241.94 5,024.60
Finished goods 4,409.37 4,050.99
Traded goods = 158.92
Stores and spare parts 1,591.74 1,668.88
Chemicals and consumables 249.42 311.45
Packing materials 336.72 679.42
15,479.56 16,711.14
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Notes to Financial Statements for the year ended March 31, 2020

( All the amounts are in lakhs of Indian rupees, unless otherwise stated)

As at
March 31, 2020

14

15

T in Lakhs

.0.®
Orchid Pharma Ltd.

Trade receivables

Trade Receivables considered good - Secured 207.80 -
Trade Receivables considered good - Unsecured 6,430.31 14,072.78
Trade Receivables which have significant risk increase in credit risk = -
Trade Receivables credit impaired 6,956.77 4,086.85
13,594.88 18,159.63
Less: Allowance for expected credit loss (6,956.77) (4,086.85)
6,638.11 14,072.78
Cash and cash equivalents
Cash on hand 1.56 0.50
Balances with banks
In current accounts 8,815.54 9,096.04
8,817.10 9,096.54
Other Bank Balances
In Fixed Deposits with banks (maturing within 12 months from the reporting date)
1.22 23,320.79
In earmarked accounts
Escrow Accounts 8,601.63 -
Unpaid Dividend Account = 22.74
Less: Ear-marked balance transferred to non - current assets = (22.74)
8,602.85 23,320.79
Loans
Loans considered good - Secured = -
Loans considered good - Unsecured = -
Loans which have significant risk increase in credit risk - -
Loans credit impaired
Loans to subsidiaries 99.26 99.26
99.26 99.26
Less : Allowance for expected credit loss (99.26) (99.26)
Other current financial assets
Financial assets - unsecured, considered good
Interest accrued 0.88 237.32
Rent Advances 10.87 28.563
Prepaid finance charges = 45.30
Financial assets which have significant risk increase in credit risk = -
Financial assets credit impaired = -
11.75 311.15
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Notes to Financial Statements for the year ended March 31, 2020

9

( All the amounts are in lakhs of Indian rupees, unless otherwise stated)

118
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18

As at
March 31, 2020

T in Lakhs

As at
March 31, 2019

Current tax assets
Advance income tax (net of provision for tax) 5,938.27 6,980.40
5,938.27 6,980.40
Other current assets
(Unsecured, considered good)
Advance recoverable in cash or in kind or for value to be received
Advance to suppliers 3,274.90 -
Prepaid expenses 1,234.84 840.88
MEIS license scripts entitlement 898.60 1,235.13
Balances with Statutory Authorities 7,367.03 5,761.95
Employees Advances 3.56 15.48
12,778.93 7.863.44
(Unsecured, considered doubtful)
Advances to Suppliers 15,333.30 15,333.30
Less : Allowance for expected credit loss (15,333.30) (15,333.30)
12,778.93 7.853.44
Equity Share Capital
Authorised Share Capital
15,00,10,000 Equity shares (previous year 15,00,00,000) of Rs. 10 each 15,001.00 15,000.00
15,001.00 15,000.00
Issued Share Capital
4,08,16,400 Equity shares (previous year 8,89,64,327) of Rs. 10 each 4,081.64 8,896.43
4,081.64 8,896.43
Subscribed and fully paid up share capital
4,08,16,400 Equity shares (previous year 8,89,64,327) of Rs. 10 each 4,081.64 8,896.43
4,081.64 8,896.43
Notes:
(a)  Reconciliation of number of equity shares subscribed
Balance as at the beginning of the year 8,89,64,327 8,89,64,327
Add: Issued during the year 4,04,08,236 -
Less : Capital Reduction as per Resolution Plan (8,85,56,163) -
Balance at the end of the year 4,08,16,400 8,89,64,327

There was a capital reduction effected during the year in addition to issue of fresh shares to the Resolution applicant and
Secured Financial Creditors as per the approved Resolution Plan. The approval for these Corporate Actions from stock

exchanges, wherethe sharesarelisted, are awaited.



Notes to Financial Statements for the year ended March 31, 2020

( All the amounts are in lakhs of Indian rupees, unless otherwise stated)

(b)

(c)

Shareholders holding more than 5% of the total share capital

.00®
Orchid Pharma Ltd.

March 31, 2020 March 31, 2019
Name of the share holders
No of shares % No of shares %
Dhanuka Laboratories Limited 4,00,00,072 98.00 - -
Orchid Healthcare Private Limited - - 1,94,09,575 21.82

As per Rule 19A(5) of Securities Contract (Regulation) Rules 1957, a listed company which was taken over by another company in a
resolution planis permitted to have more than 75% held by the promotors group subject to the conditions that the public holding to be
brought up to 10% with in a period of 18 months and the promoter group's holding to be brought down to a maximum of 75% within a
period of 3years. The Companyisinthe process of making necessary plans to comply with the requirement within the stipulated time.

Rights, preferences and restrictions in respect of equity shares issued by the Company

The company has only one class of equity shares having a par value of Rs.10 each. The equity shares of the company having par value of
Rs.10/-rank pari-passuin all respectsincluding voting rights and entitlement to dividend. The dividend proposed if any, by the Board of
Directors, is subject to the approval of the shareholdersin the ensuing Annual General Meeting. During the year, the Company proposed
adividend of Rs. Nil perequity share held(Previous year Rs. Nil per equity share held)

T in Lakhs
March 31,2020 March 31, 2019

Other Equity
Capital Reserve 30,942.94 894.68
Capital Reserve on Amalgamation 1,63,125.58 9,004.21
Securities Premium 46,447.86 46,447.86
Equity component of Optionally convertible debentures 6,856.06 -
General Reserve 55,851.90 55,851.90
Foreign Currency Monetary Item Translation Difference Account = (1,238.14)
Other Comprehensive Income (12.22) 1.17
Profit and Loss Account (2,01,673.97) (1,95,357.17)

1,01,538.15 (84,395.49)
a) Capital reserve
Balance at the beginning of the year 894.68 894.68
Additions during the year (Refer note 52) 30,048.26 -
Balance at the end of the year 30,942.94 894.68
b) Capital Reserve on Amalgamation
Balance at the beginning of the year 9,004.21 9,004.21
Additions during the year on implementation of Resolution Plan (Refer note 52) 2,44,321.24 -
Appropriations on implementation of Resolution Plan (Refer note 52) (90,199.87)
Balance at the end of the year 1,63,125.58 9,004.21
c) Securities Premium
Balance at the beginning and end of the year 46,447.86 46,447.86

d) Equity component of Optionally convertible debentures *

Balance at the beginning of the year = -

Additions during the year on implementation of Resolution Plan 6,856.06 -

Balance at the end of the year 6,856.06 -

* Refer Note 48 for conversion terms
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Notes to Financial Statements for the year ended March 31, 2020

( All the amounts are in lakhs of Indian rupees, unless otherwise stated)

As at
March 31, 2020

e) General Reserve

T in Lakhs

As at
March 31, 2019

Balance at the beginning and end of the year 55,851.90 55,851.90
f) Foreign Currency Monetary Item Translation Difference Account

Balance at the beginning of the year (1,238.14) (3,167.28)
(Additions)/ Adjustments during the year 1,238.14 1,929.14
Balance at the end of the year - (1,238.14)
g) Other comprehensive income

Balance at the beginning of the year 1.17 1.20
Net Other Comprehensive Income for the period (202.23) 90.39
(Deductions)/ Adjustments during the year 188.84 (90.42)
Balance at the end of the year (12.22) 1.17
h) Profit and Loss Account

Balance at the beginning of the year (1,95,357.17) (1,85,342.46)
Net profit for the period (14,983.58) (10,105.13)
Reduction of share capital (Refer Note 18) 8,855.62 -
Transfer from Other Comprehensive Income (188.84) 90.42

Balance at the end of the year

(2,01,673.97)

(1,95,357.17)

20 Long Term Borrowings - at amortised cost

Secured *
From Banks
Rupee Term Loans 48,942.24 2,14,775.76
Foreign Currency Term Loans = 56,044.14
Unsecured Loans
0% Optionally Convertible Debentures 7.447.07 -
Less: Current maturities of Long Term Debt (refer note 26) (6,242.24) (1,28,359.19)
50,147.07 1,42,460.71
* Refer Note 48 for repayment terms and security details and Note 52 on
implementation of resolution plan
21  Provisions (Non-current)
Provision for Employee Benefits
Compensated absences 412.92 325.83
Gratuity 765.62 443.81
1,178.54 769.64




Notes to Financial Statements for the year ended March 31, 2020

( All the amounts are in lakhs of Indian rupees, unless otherwise stated)

22

23

24

25

26

Deferred Tax Asset / (Liability) - Net

As at
March 31, 2020

g in Lakhs

As at
March 31, 2019

Deferred Tax Liability

.00®
Orchid Pharma Ltd.

On Property, plant and equipment 19,749.52 24,031.60
On Others 322.62 322.62
20,072.14 24,354.22
Deferred Tax Asset
On unabsorbed tax depreciation™ 19,749.52 24,031.60
Net deferred tax asset / (liability) (322.62) (322.62)
*In view of carry forward losses under the Income Tax Act, 1961, the Company scaled
down the recognition of deferred tax asset on unabsorbed depreciation to the extent
of the deferredtaxliability on property, plantand equipment
Current liabilities - Borrowings
Secured
Working Capital Facilities / Borrowings = 55,718.11
Unsecured
Loans from Banks = 8,114.12
Loans from Others = 2,500.00
Loans from related parties = 3,216.77
= 69,549.00
Also refer note 52 on implementation of resolution plan
Trade payables
Dues to Micro enterprises and Small enterprises * 69.20 348.43
Dues to Creditors other than Micro and Small enterprises 6,136.64 26,644.40
6,205.84 26,992.83
*DuestoMicroand Small Enterprises have been determined to the extent such parties
have been identified on the basis of information collected by the management
representsthe principalamount payable to these enterprises. Please refer note 44
Provisions (Current)
Provision for employee benefits
Gratuity 248.36 219.75
Compensated absences 76.55 143.49
324.91 363.24
Other current liabilities
Current maturities of Term Loans 6,242.24 1,10,985.93
Interest accrued on borrowings (Refer Note 52) = 21,652.65
Unpaid dividends = 22.74
Statutory Liabilities 583.37 523.37
Share Application money refundable = 5.42
Security Deposits received from Agents = 193.00
Advance and deposits from customers etc., 549.82 1,083.24
7,375.43 1,34,366.35
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Notes to Financial Statements for the year ended March 31, 2020

( All the amounts are in lakhs of Indian rupees, unless otherwise stated)

For the year ended

March 31, 2020

T in Lakhs

For the year ended
March 31, 2019

27  Revenue from operations

Sale of Products

Manufactured goods 48,595.11 53,5685.91
Traded goods 96.39 100.60
Other Operating Revenues
Sale of Other Materials 1,783.17 4,571.35
Others 70.12 106.76
50,544.79 58,364.62
Details of Manufactured and Traded Goods
i. Manufactured Goods:
Cephalosporin API 45,639.61 47,850.65
Cephalosporin FDF 222.37 483.88
Non Penicillin Non Cephalosporin FDF 2,733.13 5,221.59
Others = 29.79
48,595.11 53,585.91
ii. Traded Goods
Non Penicillin Non Cephalosporin FDF 43.80 71.25
Cephalosporin FDF 32.58 13.80
Non Penicillin Non Cephalosporin API 20.01 15.55
Others = -
96.39 100.60
28  Otherincome
Interestincome 2,417.51 1,508.54
Profit on sale of assets 8.82 0.34
Other non-operating income 22.49 183.96
2,448.82 1,692.84
29  Cost of materials consumed
Opening inventory of raw materials 4,816.88 4,229.54
Add : Purchases 23,227.14 26,330.82
Less : Closing inventory of raw materials (4,650.37) (4,816.88)
23,393.65 25,743.48
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Notes to Financial Statements for the year ended March 31, 2020

( All the amounts are in lakhs of Indian rupees, unless otherwise stated)

30

31

32

33

34

For the year ended

March 31, 2020

(AN

T in Lakhs

For the year ended
March 31, 2019

Purchases of Stock in Trade

Purchases of Stock in Trade 46.96 29.84
46.96 29.84
Changes in inventories of work-in-progress, stock in trade and finished goods
Opening Balance
Intermediates & Work-in-progress 5,024.60 6,334.32
Traded Goods 158.92 176.74
Finished Goods 4,050.99 4,766.16
9,234.51 1,277.22
Closing Balance
Intermediates & Work-in-progress 4,241.94 5,024.60
Traded Goods = 158.92
Finished Goods 4,409.37 4,050.99
8,651.31 9,234.51
Total changes in inventories (583.20) (2,042.71)
Employee benefits expense
Salaries and wages 6,729.16 6,301.76
Contribution to provident and other funds 603.62 809.78
Staff welfare expenses 815.46 802.91
8,148.24 7,914.45
Finance Cost
Interest on Bank Borrowings 11.46 -
Interest on others 404.39 29.96
415.85 29.96
Depreciation and amortisation expense
Depreciation on Property, Plant and Equipment 12,311.96 12,770.75
Amortisation of Intangible Assets 278.11 221.72
12,590.07 12,992.47
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Notes to Financial Statements for the year ended March 31, 2020

( All the amounts are in lakhs of Indian rupees, unless otherwise stated) Zin Lakhs

For the year ended

March 31, 2020

35  Other expenses

Power and Fuel 5,274.04 4,876.19
Conversion Charges 1.16 34.04
Consumption of Stores, Spares & Chemicals 2,340.01 2,146.68
Rent 20.66 23.01
Repairs to buildings 185.15 105.90
Repairs to Machinery 216.30 165.20
Factory maintenance 1,953.08 1,733.56
Insurance 891.60 546.92
Rates & Taxes 753.34 196.98
Postage, Telephone & Telex 32.77 32.96
Printing & Stationery 66.05 67.29
Vehicle Maintenance 8.67 16.03
Research & Development Expenses (Refer Note 43) 985.90 1,262.27
Advertisement 1.58 37.48
Recruitment expenses 8.29 12.88
Payment to Auditors [ Refer Note 35(a)] 30.00 46.00
Cost Audit fee 2.75 -
Travelling and Conveyance 37.97 41.54
Directors' Remuneration & perquisites 11.20 48.92
Directors'travelling expenses
Inland = 0.07
Overseas = -
Freight outward 365.06 367.68
Commission on Sales 353.98 301.55
Business Promotion and Selling Expenses 27.21 33.46
Lease Rentals 1,126.92 1,126.92
Consultancy & Professional Fees 1,376.28 677.16
Allowance for expected credit loss 3,096.54 930.17
Foreign exchange loss (net) 1,758.79 6,742.08
Provision for Diminution in value of Investments = 60.00
Bank charges 206.59 638.46
Miscellaneous expenses 1,667.33 1,631.83
22,799.22 23903.23

35(a) Payment to auditors

For Statutory Audit 16.00 28.00
For Limited Review 12.00 12.00
For Certificates and other services 2.00 6.00

30.00 46.00
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( All the amounts are in lakhs of Indian rupees, unless otherwise stated)

36

37

For the year ended

March 31, 2020

AN

g in Lakhs

Exceptional items

Reversal of interest in excess of claims admitted

15,792.57

Exchange Rate Fluctuations (Gains)/ Reversals

4,300.24

Provision for diminution in value of investments

(12,369.90)

Provision for advances of subsidiary companies

(5,229.36)

2493.55

Income tax expense

(a) Income tax expense

Current tax

Current tax on profits for the year

Total current tax expense

Deferred tax

Deferred tax adjustments

Total deferred tax expense/(benefit)

Income tax expense

b) The income tax expense for the year can be reconciled to the accounting profit

as follows:

Profit/(loss) before tax from continuing operations

(14,983.58)

(10,105.13)

Income tax expense calculated at Nil% (34.944% - 34.944%)

Effect of expenses that are not deductible in determining taxable profit

Income tax expense

c) Income tax recognised in other comprehensive income

Deferred tax

Remeasurement of defined benefit obligation

Total income tax recognised in other comprehensive income

d) Movement of deferred tax expense for the year ended March 31, 2020

Deferred tax (liabilities)/assets in relation to:

Opening
balance

Recognised in
profit or loss

Recognised
in OCI

Closing
balance

Property, plant, and equipment and Intangible Assets

(24,031.60)

4,282.08

(19,749.52)

Unabsorbed tax depreciation™

24,031.60

(4,282.08)

19,749.52

Other temporary differences

(322.62)

(322.62)

(322.62)

(322.62)
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Notes to Financial Statements for the year ended March 31, 2020

( All the amounts are in lakhs of Indian rupees, unless otherwise stated)

e) Movement of deferred tax expense during the year ended March 31, 2019

Deferred tax (liabilities)/assets in relation to: 22;':22 l:)erch);:':rsleodsln Reti::gréils ed :;;‘:izg
Property, plant, and equipment and Intangible Assets (9,414.23) (14,617.37) -| (24,031.60)
Unabsorbed tax depreciation® 9,414.23 14,617.37 - 24,031.60
Other temporary differences (322.62) - - (322.62)
(322.62) - - (322.62)

*Since the company has unabsorbed depreciation, it has scaled down the recognition of deferred tax asset to that extent it matches
with the aggregate deferred tax liability arising on account of Property, Plant and Equipment. However, no deferred tax asset has
been created inrespect of carry forward business losses in the absence of convincing evidence that future taxable income will be
available.

For the year ended

March 31, 2020

38 Earnings per share

Profit for the year attributable to owners of the Company (14,983.58) (10,105.13)
Weighted average number of ordinary shares outstanding 8,88,32,775 8,89,64,327
Basic earnings per share (Rs) (16.87) (11.36)
Diluted earnings per share (Rs) (16.87) (11.36)

Note : Since the effect of optionally convertible debentures are anti-dilutive, it is
ignored and the Diluted Earnings Per Share is considered to be equal to the Basic
Earnings Per Share.

39 Earningsin foreign currency
FOB value of exports 44,157.12 47,982.87
44,157.12 47,982.87

40 Expenditure in foreign currency (on accrual basis)

Travelling expenses 7.39 4.8
Interest and bank charges 21.12 24.32
Professional/ consultancy fees 128.21 15.46
Others 556.54 1,615.54

713.26 1,759.50

41 CIF value of imports

Raw Materials and packing materials 14,324.00 15,649.21
Capital goods 202.18 -
Spare parts, components and consumables 813.49 1,231.05

15,339.67 16,880.26




Notes to Financial Statements for the year ended March 31, 2020

( All the amounts are in lakhs of Indian rupees, unless otherwise stated)

42

43

Value of imported and indigenous raw material consumed during the financial year and the percentage of each to the total

consumption

Year ended March 31, 2020

.00®
Orchid Pharma Ltd.

Rs. In Lakhs Percentage (%)
Raw Materials and Packing Materials
Imported 13,687.10 61.82 14,152.76 54.98
Others 8,453.13 38.18 11,5680.72 45.02
22,140.23 100.00 25,743.48 100.00
Stores, Spares and Consumable stores
Imported 163.62 6.99 137.58 8.41
Others 2,176.39 93.01 2,009.09 93.59
2,340.01 100.00 2,146.67 100.00

Expenditure on Research and Development

Year ended
March 31, 2020

Revenue expenditure relating to Research and Development charged to the
Statement of Profit and Loss (excusing depreciation)includes:

Power and fuel 11.53 -
Consumption of stores, spares and chemicals 87.77 286.96
Salaries, wages and bonus 728.04 758.33
Contribution to Provident and other funds 60.79 64.85
Rates and taxes = 0.38
Insurance 1.98 3.32
Postage, telephone and telex 0.03 0.09
Printing and stationery 1.57 1.83
Vehicle maintenance 1.75 0.76
Recruitment expenses 0.27 3.04
Travelling and conveyance = 1.83
Filing and registration expenses 5.05 7.69
Consultancy and professional fees 55.12 12.75
Others 32.00 20.44

985.90 1,262.27
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Notes to Financial Statements forthe year ended March 31, 2020
( All the amounts are in lakhs of Indian rupees, unless otherwise stated)
44  Disclosures required by the Micro, Small and Medium Enterprises Development (MSMED) Act, 2006 are as under *

Year ended
March 31, 2020

(a) The principal amount remaining unpaid at the end of the year 69.20 348.43

(b) The delayed payments of principal amount paid beyond the appointed date
during the year

(c) Interest actually paid under Section 16 of MSMED Act = -

(d)Normal Interest due and payable during the year, as per the agreed terms = -

(e) Total interest accrued during the year and remaining unpaid = -

*This information has been determined to the extent such parties have been identified on the basis of information available
with the Company.

45 Commitments and contingent liabilities

Year ended
March 31, 2020

Contingent Liability

Claims against the company not acknowledged as debts *

-Income Tax dispute pending before High Court of Chennai = 11,079.98
- Excise demands under dispute pending before Excise authorities = 343.47
- Service Tax dispute pending before High Court of Chennai = 935.62
- Sales Tax dispute pending before Sales Tax authorities = 552.56
- Self Generation Tax under dispute with State Electricity Board = 1,378.30

Commitments

Estimated amount of contracts remaining to be executed on capital account and

not provided for 96.97 96.67

Note :

The RP has confirmed thata publicannouncement was caused by the IRP regarding the initiation of corporate insolvency resolution
process and submission of claims was called under section 15 on August 24, 2017. Pursuant to such public announcement, the IRP/
RP of the Corporate Debtor has received certain claims from statutory authorities which was admitted under the provisions of
Insolvency and Bankruptcy Code, 2016 (IBC code) and subsequent settlement made as per the approved resolution plan.
Accordingly, the Corporate Debtor/ Resolution Applicant/ SPV will have no additional exposure arising out of the claims towards the
Statutory Dues which have not been admitted and/or the claims which have been rejected (partly or fully) by the RP and/or because
ofthere-classificationinthe category of creditor(s)

Considering the above, all statutory liabilities of pre-CIRP period is considered as completely settled and no liability, whatsoever,
including contingent in nature is existing on implementation of the resolution plan.

46  Operating Segments

The operations of the Company falls under a single primary segment i.e., "Pharmaceuticals" in accordance with Ind AS 108
"Operating Segments"and hence no segment reporting is applicable.

Information relating to geographical areas
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(a) Revenue from external customers

Year ended

March 31, 2020

India 4,213.95 5,698.67
Rest of the world 44,477.55 48,087.84
Total 48,691.50 53686.51

(b) Non current assets

The manufacturing facilities of the Company is situated in India and no non-current assets are held outside India

(c) Information about major customers

Year ended

March 31, 2020

Number of external customers each contributing more than 10% of total revenue = 1

Total revenue from the above customers = 13,879.30

47 Operating lease arrangements

Year ended

March 31, 2020

As Lessee

The Company has entered into operating lease arrangements for certain facilities.
The leases are cancellable at the option of either party to lease and may be renewed
based on mutual agreement of the parties. Accordingly, the Company has applied the
practical expedientgiveninind AS116inrespect of the above leases

Lease payments recognised in the Statement of Profit and Loss 1,126.92 1,126.92

48 Terms and conditions of borrowings
Long term borrowings - Term loans from banks

Asperthetermsof the Loanagreement, Interest for the Rupee Termloanis 1Y MCLR+1.80%: commission for the LC in case of import :
0.50%+GSTandin case of inland : 3.60%+GST. These loans are Repayable in 20 equal quarterly installments after amoratorium period
of oneyearfromthe date of disbursement(i.e. November 30, 2022). These facilitiesare secured by:

I)  Firstchargeonallimmovable assets by way of mortgage of land/ leasehold rights and all the buildings present and future.

ii)  First charge on all movable fixed assets by way of hypothecation, of all movable fixed assets including movable plant and
machinery, machinery, spares, toolsand accessories, furniture & fixtures, vehicles, etc. presentand future

iii) Firstchargeover

a) all the rights, titles, interest, benefits, claims & demand whatsoever of the Company and as amended, varied or
supplemented fromtimetotime

b) all the title, interest, benefits, claims and demands whatsoever of the Company in any letter of credit, quarantee,
performance bond provided by any party to the Company presentor future.

c) Firstpari-passucharge onintangibles, goodwill, uncalled capital, presentand future
iv) Firstcharge by way of hypothecationoverthe entire currentassets(both present & future)

v) Pledge of 50% of fully paid up equity shares of the Company held by the promoters to the lender through security trustee
arrangement. In case of any restriction under Banking Regulation Act, promoter to pledge 30% of the fully paid up equity shares
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49

of the Company and provide Non Disposal Undertaking for the balance 20% with specific power of attorney authorizing Bank to
sellthoseshares.

vi) Thetermloansare additionally secured by personal guarantee given by one of the director of the Company Mr. Manish Dhanuka
andone of thedirector of the holdingcompany Mr. Mahendra Kumar Dhanuka

Long term borrowings - 0% Optionally Convertible Debentures

During the year ended March 31, 2020, the Company has issued 14,300 0% Optionally Convertible Debentures (0CD) of Rs.1,00,000
each. In case, the OCD holders exercise their option to convert the same, then the said conversion shall happen only on the basis of
face value of each of the OCD and no interest shall be payable to the OCD holders. However, if the OCD holders opt not to exercise
their option for conversion, then the OCL holders shall be entitled to redemption premium of atleast 11 % IRR on annual basis on the
amount of the said OCDs or such higher amount as the Board decides after considering the market price of sharesof the Company;
however in any case, redemption premium shall not exceed beyond 18% IRR on an annual basis. The said OCD, till the time it is not
converted into equity shares, shall not be listed on any stock exchange in India and are permitted to be transferred only with the
permission of the Board of Directors of the Company. Further there shall be no redemption of OCDs, including payment of interest/
otherkind of return of what so ever nature thereon, until entire outstanding of the loan availed from Union Bank of Indiais paid in full
tothelender.

Financial Instruments
Capital management

The Company managesits capital to ensure that entitiesin the Company will be able to continue as going concern, while maximising
thereturntostakeholdersthroughthe optimisationof the debtand equity balance.

The Company determines the amount of capital required on the basis of annual operating plans and long-term product and other
strategic investment plans. The funding requirements are met through equity, long-term borrowings and other short-term
borrowings.

For the purposes of the Company’s capital management, capital includes issued capital, share premium and all other equity
reservesattributable tothe equity holders.

Gearing Ratio: March 31, 2020 March 31, 2019
Debt 56,389.31 2,53,446.64
Less: Cash and bank balances 17,419.95 32,417.33
Net debt 38,969.36 2,21,029.31
Total equity 1,05,619.79 (75,499.06)
Gearing ratio (%) 36.90% -292.76%
Categories of Financial Instruments March 31, 2020 March 31, 2019

Financial assets
a. Measured at amortised cost

Other non-current financial assets 140.76 1,694.32

Trade receivables 6,638.11 14,072.78

Cash and cash equivalents 8,817.10 9,096.54

Bank balances other than above 8,602.85 23,320.79
b. Mandatorily measured at FVTOCI

Investments 33.83 47.21

Financial liabilities
a. Measured at amortised cost

Borrowings (non-current) 50,147.07 1,42,460.71
Borrowings (current) = 69,549.00
Trade payables 6,205.84 26,992.83
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Financial risk management objectives

The treasury function provides services to the business, co-ordinates access to domestic and international financial markets, monitors and
manages the financial risks relating to the operations through internal risk reports which analyse exposures by degree and magnitude of
risks. Theserisksinclude market risk(including currencyrisk, interest rate riskand other price risk), credit risk and liquidity risk.

The Company seeks to minimise the effects of these risks by using natural hedging financial instruments and forward contracts to hedge risk
exposures. The use of financial derivatives is governed by the Company's policies approved by the board of directors, which provide written
principles on foreign exchange risk, the use of financial derivatives, and the investment of excess liquidity. The Company does not enterinto
ortradefinancialinstruments, including derivative financial instruments, for speculative purposes.

Market risk

Marketriskistherisk of any lossin future earnings, in realizable fair values orin future cash flows that may result froma change in the price of
a financial instrument. The Company's activities expose it primarily to the financial risks of changes in foreign currency exchange rates and
interest rates. The Company actively manages its currency and interest rate exposure through its finance division, wherever required, to
mitigate the risks from such exposures.

Foreign currency risk management

The Company undertakes transactionsdenominatedin foreign currencies; consequently, exposures to exchange rate fluctuationsarise. The
Company actively manages its currency rate exposures through a centralised treasury division and uses natural hedging principles to
mitigate the risks from such exposures.

Disclosure of hedged and unhedged foreign currency exposure

The carrying amounts of the Company's foreign currency denominated monetary assets and monetary liabilities at the end of the reporting
periodare asfollows:

As on March 31, 2020 (Also refer note 52 on implementation of resolution plan)

00
(d

Liabilities Assets Net overall
Currenc exposure on the
J Exposure Net liability Exposure Net asset currency - net
Gross . Gross ;
hedged using |exposure on the hedged using |exposure on the assets / (net
exposure R exposure RO I
derivatives currency derivatives currency liabilities)
usbh 3.18 3.18 130.54 130.54 127.36
EUR 1.90 1.90 0.98 0.98 (0.92)
GBP 0.31 0.31 - - (0.31)
Others 2.15 2.15 - - (2.15)
InINR 436.17 436.17 9,823.55 9,823.55 9,387.38

As on March 31, 2019

Liabilities Net overall
Currenc exposure on the
y Exposure Net liability Exposure Net asset currency - net
Gross . Gross .
hedged using |exposure on the hedged using |exposure on the assets / (net
exposure R exposure R A
derivatives currency derivatives currency liabilities)
UsD 893.62 893.62 176.68 176.68 (716.94)
EUR 4.00 4.00 1.08 1.08 (2.92)
GBP 2.59 2.59 - - (2.59)
Others 792.27 792.27 - - (792.27)
InINR 62,865.33 62,865.33 12,225.89 12,225.89 (50,639.44)
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Foreign currency sensitivity analysis

Movementinthe functional currencies of the various operations of the Company against major foreign currencies may impact the Company's
revenues fromits operations. Any weakening of the functional currency may impact the Company's cost of importsand cost of borrowings and
consequently mayincrease the cost of financing the Company's capital expenditures.

The foreign exchange rate sensitivity is calculated for each currency by aggregation of the net foreign exchange rate exposure of a currency
and a simultaneous parallel foreign exchange rates shift in the foreign exchange rates of each currency by 2%, which represents
management's assessment of the reasonably possible change in foreign exchange rates. The sensitivity analysis includes only outstanding
foreign currency denominated monetaryitemsandadjusts theirtranslationatthe period endfora2% changein foreign currencyrates.

Inmanagement's opinion, the sensitivity analysisis unrepresentative of the inherent foreign exchange risk because the exposure at the end of
thereporting perioddoesnotreflect the exposureduringtheyear.

Interest rate risk management

The Company is exposed to interest rate risk because it borrows funds at both fixed and floating interest rates. The risk is managed by the
Company by maintaining an appropriate mix between fixed and floating rate borrowings. Hedging activities are evaluated regularly to align
with interest rate views and defined risk appetite, ensuring the most cost-effective hedging strategies are applied. Further, in appropriate
cases, the Companyalso effectschangesintheborrowingarrangementsto convert floatinginterestratesto fixedinterestrates.

Interestrate sensitivity analysis

The sensitivity analysis below have been determined based on the exposure to interest rates for non-derivative instruments at the end of the
reporting period. For floating rate liabilities, the analysis is prepared assuming the amount of the liability outstanding at the end of the
reporting period was outstanding for the whole year. A 25 basis pointincrease or decrease is used when reporting interest rate risk internally
tokey management personnelandrepresents management'sassessment of the reasonably possible changeininterestrates.

If interest rates had been 25 basis points higher/lower and all other variables were held constant, the Company's profit for the year ended
March 31,2020 would decrease/ increase by Rs. 106.75 lakhs(March 31,2019 : Till previous year, the Company was in CIRP process. Accordingly,
in the opinion of the management, the quantitative disclosure of interest rate sensitivity was not considered to be a meaningful
representationof the presentfacts.). Thisis mainly attributable to the Company's exposure tointerest ratesonitsvariable rate borrowings.

Creditrisk management

Creditriskariseswhenacustomeror counterparty does not meetitsobligationsunderacustomer contract or financial instrument, leading to
a financial loss. The Company is exposed to credit risk from its operating activities primarily trade receivables and from its financing/
investing activities, including deposits with banks and foreign exchange transactions. The Company has no significant concentration of
creditriskwithany counterparty.

Exposure to creditrisk

The carryingamount of financial assets represents the maximum credit exposure. The maximum exposure is the total of the carryingamount
of balances with banks, short term deposits with banks, trade receivables, margin money and other financial assets excluding equity
investments.

(a)Trade Receivables

The Company has credit evaluation policy for each customer and based on the evaluation, credit limit of each customer is defined. Wherever
the Company assessesthe creditriskashigh, the exposureisbacked by either bank guarantee/letter of credit or security deposits.

The Company does not have higher concentration of credit risks to a single customer. As per simplified approach, the Company makes
provision of expected credit losses on trade receivables using a provision matrix to mitigate the risk of default in payments and makes
appropriate provisionateachreportingdate wherever outstandingis forlonger period andinvolves higherrisk.

(b) Investments, Cashand Cash Equivalents and Bank Deposits

Credit Risk on cash and cash equivalents, deposits with the banks/financial institutions is generally low as the said deposits have been made
withthe banks/financialinstitutions, who have beenassigned high creditrating by internationaland domestic ratingagencies.

Credit RiskonDerivative Instrumentsisgenerally low asthe Company entersinto the Derivative Contracts with the reputed Banks.

Investments of surplus funds are made only with approved banks/ financial institutions/ counterparty. Investments primarily include bank
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deposits, etc. These bank deposits and counterparties have low credit risk. The Company has standard operating procedures and investment
policy for deployment of surplusliquidity, which allows investmentinbank depositand restricts the exposure in equity markets.

Offsettingrelated disclosures

Offsetting of cash and cash equivalents to borrowings as per the bank agreement is available only to the bank in the event of a default.
Companydoesnot have theright to offsetin case of the counter party's bankruptcy, therefore, these disclosuresare not required.

Liquidity risk management

Liquidity risk refers to the risk that the Company cannot meet its financial obligations. The objective of liquidity risk management is to
maintain sufficient liquidity and ensure that funds are available for use as per requirements. The Company invests its surplus funds in bank
fixed deposits, which carry minimal mark to market risks. The Company also constantly monitors funding options available in the debt and
capital markets withaview to maintaining financial flexibility.

Liquidity tables

The following tables detail the Company's remaining contractual maturity for its non-derivative financial liabilities with agreed repayment
periods. The tables have been drawn up based on the undiscounted cash flows of financial liabilities based on the earliest date on which the
Company canberequiredto pay.

00
(d

Due in Due after Carrying

2nd to 5th year 5th year amount

Trade payables 6,205.84 - - 6,205.84

BorrOW|ng§(|ncIud|ng|nterest accrued thereon upto 6,242.24 41,607.07 8,540.00 56,389.31
the reporting date)

12,448.08 41,607.07 8,540.00 62,595.15

March 31, 2019

Due in
1st year

Duein
2nd to 5th year

Due after
5th year

Carrying

amount

Trade payables 26,992.83 - - 26,992.83
Borrowmgg(mcludmg|nterest accrued thereon upto 1.28,359.19 14246071 B 2,70,819.90
the reporting date)

1,65,352.02 1,42,460.71 - 2,97,812.73

March 31, 2020 March 31, 2019

Fair value of financial assets and financial liabilities that
are not measured at fair value (but fair value disclosures

are required):

Nil

Nil
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50 Related party disclosure

a) List of parties having significant influence

Holding company

Subsidiary Companies

Key Management Personnel and their relatives
Mr. Ram Gopal Agarwal*

Mr. Manish Dhanuka*

Mr. Mridul Bhanuka*

Mr. Arun Kumar Dhanuka

Mr. K. Raghavendra Rao

Mr. L. Chandrasekar

Mr. Sunil Gupta

Ms. K Nikita

Dhanuka Laboratories Limited (w.e.f. March 31, 2020)

Orchid Europe Limited, UK
Orchid Pharmaceuticals Inc., USA
Orgenus Pharma Inc., USA (Subsidiary of Orchid Pharmaceuticals Inc USA.)

Orchid Pharma Inc / Karalex Pharma USA, (Subsidiary of Orchid
Pharmaceuticals Inc, USA)

Orchid Pharmaceuticals SA (Proprietary) Limited, South Africa
Bexel Pharmaceuticals Inc., USA

Diakron Pharmaceuticals Inc., USA

Chairman and non executive director (w.e.f. June 29, 2020)
Managing Director (w.e.f. June 29, 2020)

Wholetime Director (w.e.f. June 29, 2020)

Non Executive Director (w.e.f. March 31, 2020)

Managing Director (till December 31, 2019)

Chief Financial Officer (till June 30, 2019)

Chief Financial Officer (w.e.f. June 29, 2020)

Company Secretary (w.e.f. March 5, 2020)

*Joined the Board as Director with effective from March 31, 2020

Enterprises in which Key Management Personnel
and their Relatives have significant influence

Transactions with related parties are as follows

Orchid Healthcare Private Ltd. (till December 31, 2019)

Transactions/ Balances Holding Company Enterprises in which Key | Key Management Personnel

Management Personnel and and their Relatives

Ma , March 31, March 31, March 31, [ F:] , March 31,
2 20 2020 2019 2 2019

their Relatives have
significant influence

Sale of goods 481.61 536.78 =

Availing of services = - 87.43 12.24 = -
Short Term Borrowings / Advances received 12.04 - = - = -
Remuneration & Short term benefits* = - = - 57.20 96.53
Equity Share Capital allotted 4,000.00 - = - = -
Debentures issued 14,300.00 - = - = -

*Post employment benefit comprising compensated absences is not disclosed as these are determined for the Company as a whole.
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Balances with related parties are as follows

Transactions/ Balances Holding Company Enterprises in which Key Key Management

Management Personnel and Personnel and their
their Relatives have Relatives
significant influence

March 31, March 31, Mar 1, March 31, March 31, March 31,
2020 2019 2019 2020 2019

2,830.05 2,127.93

Trade receivables*

Loans and advances(Current) * - 5,229.36 5,229.36

Short term borrowings 12.04 - = 3,216.77 = -
Trade payables = - 31.12 369.14
Equity Share Capital 4,000.00 - = - = -

0% Optionally Convertible Debentures
(including the equity component disclosed 14,300.00 - = - = -
under "Other Equity"

*Provision has been made for the entire outstanding amount.

Material related party transactions are follows

Transactions/ Balances Year ended Year ended
Sreeete sanee March 31, 2020 March 31, 2019

Sale of goods

Orchid Pharma Inc. 481.61 536.78

Availing of services

Orchid Europe Limited 87.43 12.24

Remuneration & Short term benefits

a)K.Raghavendra Rao 11.20 48.92
b) L. Chandrasekhar 45.54 47.61
c) K Nikita 0.46 -

Short Term Borrowings

a) Dhanuka Laboratories Limited 12.04 -
Equity Share Capital
Dhanuka Laboratories Limited 4,000.00 -

0% Optionally Convertible Debentures

Dhanuka Laboratories Limited 14,300.00 -
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Material related party balances are follows

Name of the related party As at March 31, 2020 As at March 31, 2019

Trade receivables*

Orchid Pharma Inc. 2,830.05 2127.93
Trade payables

Orchid Europe Limited 31.12 32.85
Bexel Pharmaceuticals Inc., USA = 266.52
Orgenus Pharma Inc., USA = 69.77
Equity Share Capital

Dhanuka Laboratories Limited 4,000.00 -

0% Optionally Convertible Debentures

(including the equity component disclosed under "Other Equity)
Dhanuka Laboratories Limited 14,300.00 -

*Provision has been made for the entire outstanding amount

51

Retirement benefit plans
Defined contribution plans

In accordance with Indian law, eligible employees of the Company are entitled to receive benefits in respect of Gratuity fund, a defined
contribution plan, in which both employees and the Company make monthly contributions at a specified percentage of the covered
employees’salary. The contributions, as specified under the law, are made to the Provident fund, Gratuity fund, Superannuation fund as
wellas Employee State Insurance Fund.

The total expense recognised in profit or loss of Rs 603.62 Lakhs (for the year ended March 31, 2019: Rs. 809.78 Lakhs) represents
contribution paid to these plans by the Company atrates specifiedintherules of the plan.

Defined benefit plans
(a) Gratuity

Gratuity is payable as per Payment of Gratuity Act, 1972. Interms of the same, gratuity is computed by multiplying last drawn salary(basic
salaryincluding dearness Allowance if any) by completed years of continuous service with part thereof in excess of six months and again
by 156/26. The Act provides for a vesting period of 5 years for withdrawal and retirement and a monetary ceiling on gratuity payable to an
employee on separation, as may be prescribed under the Payment of Gratuity Act, 1972, from time to time. However, in cases where an
enterprise hasmore favourable termsin thisregardthe same hasbeenadopted.

These planstypically expose the Company toactuarial risks such as: investmentrisk, interestrateriskand salaryrisk.

Investment risk | The present value of the defined benefit plan liability is calculated using a discount rate determined by reference to the

market yields on government bonds denominated in Indian Rupees. If the actual return on plan asset is below this rate, it
will create aplandeficit.

Interest risk Adecrease in the bond interest rate will increase the plan liability. However, this will be partially offset by an increase in

thereturnonthe plan'sdebtinvestments.

Longevity risk The present value of the defined benefit plan liability is calculated by reference to the best estimate of the mortality of

plan participants both during and after their employment. Anincrease in the life expectancy of the plan participants will
increase the plan'sliability.

Salary risk The presentvalue of the defined benefit planliability is calculated by reference to the future salaries of plan participants.

Assuch,anincreaseinthesalary of the plan participants willincrease the plan'sliability.
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The principal assumptions used for the purposes of the actuarial valuations were as follows:

Particulars March 31, 2020 March 31, 2019

Discount Rate 8.57% 7.32%

Rate of increase in compensation level 7.00% 5.00%

Expected return on plan assets 8.57% 7.32%

Mortality Indian Assured Livgs Mortality Indian Assured Livgs Mortality
(2012-14)(Ultimate) (2006-08)(Ultimate)

The estimates of future salary increases, considered in actuarial valuation, take account of inflation, seniority, promotion and other
relevant factors, such as supply and demand in the employment market.

Amounts recognised in total comprehensive income in respect of these defined benefit plans are as follows:

March 31, 2020 March 31, 2019

Amount recognised under Employee Benefits Expense in the Statement of profit and Loss:

Current service cost 116.41 112.59
Net interest expense 87.01 98.65
Return on plan assets (excluding amounts included in net interest expense) (43.41) (63.77)
Components of defined benefit costs recognised in profit or loss 160.01 147.47

Amount recognised in Other Comprehensive Income (OCI) for the Year

Remeasurement on the net defined benefit liability comprising:

Actuarial (gains)/losses recognised during the period 190.42 (96.16)
Components of defined benefit costs recognised in other comprehensive income 190.42 (96.16)
Components of defined benefit costs recognised in other comprehensive income 350.43 51.31

I. Current service cost and the net interest expense for the year are included in the 'Employee Benefits Expense'in profit or loss.

ii. The remeasurement of the net defined benefit liability is included in other comprehensive income.

The amount included in the balance sheet arising from the Company's obligation in respect of its defined benefit plans is as follows:

Present value of defined benefit obligation 1,616.09 1,419.73
Fair value of plan assets (602.10) (756.17)
Net liability/ (asset) arising from defined benefit obligation 1,013.99 663.56
Funded 1,013.99 663.56
Unfunded = -

1,013.99 663.56

The above provisions are reflected under 'Provision for employee benefits- gratuity' (long-term provisions)[ Refer note 21]and 'Provision
for employee benefits- gratuity' (short-term provisions)[ Refer note 25]

Movements in the present value of the defined benefit obligation in the current year were as follows:

Opening defined benefit obligation 1.419.73 1,348.86
Current service cost 116.41 112.59
Prior service cost = -
Interest cost 87.01 98.65
Actuarial (gains)/losses 183.82 (137.90)
Benefits paid (190.88) (2.47)
Closing defined benefit obligation 1,616.09 1,419.73
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Movements in the fair value of the plan assets in the current year were as follows:

Opening fair value of plan assets 756.17 872.36
Difference in opening value = (5.74)
Return on plan assets 43.41 63.77
Redemption = (130.00)
Contributions = -
Benefits paid (190.88) (2.47)
Premium = (0.01)
Actuarial gains/(loss) (6.60) (41.74)
Closing fair value of plan assets 602.10 756.17

Sensitivity analysis

Inview of the fact that the Company for preparing the sensitivity analysis considers the present value of the defined benefit obligation which
hasbeen calculated using the projected unit credit method at the end of the reporting period, which is the same as that appliedin calculating
the defined benefit obligationliabilityrecognisedin the balance sheet.

(b) Compensated absences

The leave scheme is a final salary defined benefit plan, that provides for a lumpsum payment at the time of separation; based on scheme
rulesthe benefitsare calculated onthe basis of lastdrawn salaryand the leave count at the time of separationand paid as lumpsum.

The design entitles the following risk

Interest rate risk

The defined benefit obligation calculated usesadiscountrate based on governmentbonds. If bondyields fall, the
defined benefitobligationwilltendtoincrease.

Salary inflation risk

Higher than expected increases in salary will increase the defined benefit obligation.

Demographic risk

This is the risk of volatility of results due to unexpected nature of decrements that include mortality attrition,
disability and retirement. The effects of these decrement on the DBO depends upon the combination salary
increase, discount rate, and vesting criteria and therefore not very straight forward. It is important not to
overstate withdrawal rate because the cost of retirement benefit of a short caring employees will be less
comparedtolongservice employees.

The above provisions are reflected under 'Provision for employee benefits- Compensated absences'(long-term provisions)[Refer note 21]
and'Provision foremployee benefits- Compensated absences'(short-term provisions)[ Refernote 25].

52 Business Combination

Summary of acquisition

The Hon'ble NCLT passed the order approving the resolution plan submitted by the successful resolution applicant, "Dhanuka
Laboratories Limited" ("DLL") onJune 27,2019 and the same was upheld by Hon'ble Supreme Court of India vide its order dated February
28,2020. Pursuant to the above order, DLL has infused the prescribed funds into the Company and implemented the resolution plan
through the Monitoring Committee constituted with the nominations of the DLL, RP and two financial creditors of the Company on the
effectivedatei.e.onMarch 31,2020.

As per the approved Resolution Plan, DLL through its 100% subsidiary (a special purpose vehicle), Dhanuka Pharmaceuticals Private
Limited ("DPPL") took over the liabilities of the Company against the consideration of 3,65,000 Non-Convertible Debentures of
Rs.1,00,000 each. The special purpose vehicle was thenamalgamated with the Company as per the approved resolution plan.

The new board constituted by the DLL took over the management of the Company and has approved these audited standalone financial
statements aftergivingeffecttoapprovedresolutionplan. The above business combinationisaccountedas per the following details:
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a) Liabilities assumed by Dhanuka Pharmaceuticals Private Limited

.00®
Orchid Pharma Ltd.

Particulars Amount

Financial Creditors

Rupee Term Loans 2,14,736.57
Foreign Currency Term Loans 58,169.03
Working Capital Facilities / Borrowings 74,187.96
Loans from Banks 10,565.13
Loans from Others 4,368.50
Loans from related parties 3,216.77
3,65,243.96
Operating creditors
Provision for Employee Benefits (Non-Current) 1,178.53
Trade Payables 26,781.01
Provision for Employee Benefits (Current) 324.91
Other current liabilities 1,619.85
29,804.30
Net Liabilities to be transferred 3,95,048.26
Capital Reserve
Net Liabilities to be transferred 3,95,048.26
Value of Non Convertible Debentures issued against the above 3,65,000.00
Capital Reserve (Balancing Figure) 30,048.26

DPPL has then merged with the Company as per the resolution plan as per pooling of interest method prescribed for common control

transactionsasperInd AS103"Business Combinations" and the differenceisrecognisedas Capital Reserve.

Expensesinrespect of the above amalgamationisincurred by DLL, hence, no such expenses were debited to the statement of profit and loss
of the Company. As part of the resolution plan, DLL has infused Rs. 61,000 lakhs towards equity share capital (Rs.4,000 lakhs) and towards
payment/ settlement of CIRP costs, employees/ workmen dues, Financial and Operational creditors dues (Rs.42,700 lakhs). DLL has also
invested in 14,300 Zero Percent Optionally Convertible Debentures(OCD) of Rs. 1,00,000 each fully paid. The proceeds of the above issue has
beenutilised towards furtheramountsrequired forrepayment tofinancial/ operational creditorsand other duesas per the resolution plan.

Expenses inrespect of the above amalgamation is incurred by DLL, hence, no such expenses were debited to the statement of profit and

loss of the Company. As part of the resolution plan, DLL has infused Rs. 61,000 lakhs as follows:

INR Lakhs

a) Investment in equity share capital 4,000

b) Funds infused for towards payment/ settlement of CIRP costs, employees/ workmen dues, Financial and Operational 42,700
creditors dues

c) Investment in 14,300 Zero Percent Optionally Convertible Debentures (OCD) of Rs. 1,00,000 each fully paid. 14,300

Total 61,000
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( All the amounts are in lakhs of Indian rupees, unless otherwise stated)

The proceeds of the above issue has been utilised towards further amounts required for repayment to financial/ operational creditors and
otherduesaspertheresolution plan.

Capital reduction as envisaged in the resolution plan amounting to Rs.8,855.62 Lakhs has been made and adjusted against the retained
earnings. Further issue of Rs.4,040.82 Lakhs have been made to the successful resolution applicant, DLL (Rs.4000.01 Lakhs) and to the
Financial Creditors(Rs.40.81Lakhs)as perthe terms of the approved Resolution Plan.

Detailsof assetsandliabilities taken overandresulting capitalreserve on the above business combinationis given below:

a) Assets taken over and liabilities assumed

Assets taken over from DLL

Bank Balance 1.57
Debit balance in profit and loss account 11.46
Non-Convertible Debentures 3,65,000.00
Liabilities assumed

Long Term Borrowings (Financial Creditors) (1,10,693.38)
Provision for Employee Benefits (Non-Current) (1,178.54)
Trade Payables (6,463.08)
Provision for Employee Benefits (Current) (324.91)
Other current liabilities (2,031.88)
Net identified assets taken over 2,44,321.24

b) Capital Reserve on business combination

| partiowars | Amount
Consideration paid to the existing share holders -
Less: Net identifiable assets (taken over) 2,44,321.24

Capital Reserve on business combination 2,44,321.24

c) Adjustments made as per the Resolution Plan in Capital Reserve (refer note below)

Write off of

Capital work in progress / Intangible Assets under development (19,049.57)
Unamortised finance cost as per Ind AS (567.59)
Deposits, advances and receivables not recoverable (71,131.39)
Write back of liabilities no longer required 548.68
Total adjusted against capital reserve on amalgamation (90,199.87)

Note : Provisional accounting of carrying amount of assets

The above adjustments to the carrying amount have been made on a provision basis due to Covid'19 related restrictions in getting complete
valuation for various assets and liabilities, including impairment on the carrying value of property, plant and equipment, capital work in
progress, intangiblesandintangiblesunder development. The Companyisin the process of getting a detailed valuationreport onlifting of the
generallockdown through external experts and any consequential adjustments will be made within 12 months from the date of acquisition as
providedinInd AS103 for provisionalaccounting for business combinations.

Significant estimate - Contingent Consideration

There was no contingent consideration identified in the above amalgamation. Hence, no disclosures were required.
Significant Judgement - Contingent Liability

There was no contingent liability identified in the above amalgamation. Hence, no disclosures were required.
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( All the amounts are in lakhs of Indian rupees, unless otherwise stated)

53 The Company is in the process of carrying out a comprehensive
confirmation and reconciliation of receivables, loans and advances
given, payables, bank balances and other financial assets, the claims
received from the employees, financial creditors (including excess/
short provision of interest, non-provision of penal interest by the
Company considering the agreement reached by the joint lenders
meeting)and operational creditors with the books of account.

Further, the Company is in the process of carrying out physical
verification of fixed assets/ related reconciliation with the books of
account and reconciliation of restatement account of foreign
currency assetsand liabilities

Pending completion of the aforesaid comprehensive reconciliation,
the possible impact, if any, is not presently determinable.
Accordingly, no adjustment has been made in the financial
statements.

54 The management has based on the internal evaluation and the
best estimate made by it, has not recognised any impairment in the
carrying value of property, plant and equipment (PPE)and internally
generated intangible assets comprising of DBF/ ANDA and
recognised a partial impairment loss against PPE under
development, intangibles under development and non-moving and
slowmovinginventories.

The management confirmsthattheimpairmentassessmentismade
internally with the presently available data and will review/ reassess
the present estimate onlifting of the lockdown and on resumption of
business at normal levels and further adjustments, if any required,
willbe made oncompletion of acomprehensive impairment testing.

55 The Hon'ble National Company Law Tribunal ("NCLT"), Chennai
Bench, admitted the Corporate Insolvency Resolution Process
("CIRP")application filed by an operational creditor of Orchid Pharma
Limited ("the Company") and appointed an Interim Resolution
Professional ("IRP"), in terms of the Insolvency and Bankruptcy Code,
2016 ("the Code") to manage the affairs of the Company vide CP no.

As per our report of even date attached
For CNGSN & Associates LLP
Chartered Accountants

Firm Registration No.004915S/ S200036

Chinnsamy Ganesan

Partner

Membership N0.027501

UDIN : 20027501AAAABH5999
Place: Chennai

Date: June 29,2020

CP/ 540/ (1B)/ CB/ 2017 dated August 17, 2017. Subsequently, Mr.
Ramkumar Sripatham Venkata Subramanian (IP Registration no.
IBBI/IPA-001/IP-P00015/2016-17/10039) has been appointed as the
Resolution Professional ("RP”) of the Company, by an order of NCLT
with effect from October27, 2017.

The Resolution Plan of Dhanuka Laboratories Limited was approved
by the Hon’ble NCLT vide its order dated June 27, 2019. However, on
anappealfiled by one of the unsuccessful Resolution Applicants, the
Hon'ble National Company Law Appellate Tribunal ("NCLAT") stayed
theimplementation of the Resolution planuntil further ordersand on
November 13, 2019, had set aside the approved resolution plan of
Dhanuka Laboratories Limited(DLL).

State Bank of India, one of the COC member, preferred an appeal
against the impugned order of the Hon'ble NCLAT before the Hon'ble
Supreme Court of Indiaand the Apex Court on February 28, 2020 has
upheld the Order dated June 27,2019 of NCLT, Chennai and set aside
the Order of NCLAT dated November13,2019.

Pursuant to the above order, the Resolution plan submitted by the
Resolution Applicant, "Dhanuka Laboratories Limited " ("DLL") was
implemented during March 2020 through the Monitoring Committee
constituted as per the resolution plan consisting of DLL (the
successful resolution applicant), RP and two financial creditors of
the Company on the effective date i.e. on March 31, 2020. Thus the
Company became asubsidiary of DLL from the effective date.

The new board constituted by the DLL took over the management
and has approved these audited financial results after giving effect
toapprovedresolution plan.

56 Inview of theimplementation of the approved Resolution plan, the
assets and liabilities have been restated/ reclassified during the
currentyearas per the terms of the resolution plan. Accordingly, may
not be fully comparable with that of the previous year(whichis during
CIRP).

For and on behalf of the Board of Directors of
Orchid Pharma Limited

Mridul Dhanuka
Whole Time Director
DIN: 00199441

Place: New Delhi
Date: June 29,2020

Manish Dhanuka
Managing Director
DIN: 00238798
Place: New Delhi
Date: June 29,2020

Nikita K

Company Secretary
Place: Chennai
Date: June 29,2020

Sunil Gupta

Chief Financial Officer
Place : New Delhi
Date: June 29,2020
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ye 2% 2 INDEPENDENT AUDITORS' REPORT

To the Members of Orchid Pharma Limited

Report on the Audit of the Consolidated Financial
Statements

Qualified Opinion

We have audited the accompanying Consolidated Financial
Statements of Orchid Pharma Limited (“the Holding
Company”) and its subsidiaries (the Holding Company and its
subsidiaries together referred to as "the Group"), which
comprise of the Balance Sheet as at March 31, 2020, and the
Consolidated Statement of Profit and Loss (including
Consolidated Other Comprehensive Income), the
Consolidated Statement of Changes in Equity and the
Consolidated Statement of Cash Flows for the year then
ended and a summary of the significant accounting policies
and other explanatory information (hereinafter referred to as
"the Consolidated Financial Statements").

Inouropinionandtothe best of ourinformationand according
to the explanations given to us, except for the effects of the
matter described in the Basis for Qualified Opinion section of
our report the aforesaid Consolidated Financial Statements
give the information required by the Companies Act 2013 (“the
Act”)in the manner so required and give a true and fair view in
conformity with the Indian Accounting Standards prescribed
under section 133 of the Act read with the Companies (Indian
Accounting Standards)Rules, 2015, asamended, ("Ind AS")and
otheraccountingprinciples generally acceptedin India, of the
consolidated state of affairs of the Group as at March 31,2020,
and the consolidated loss, consolidated total comprehensive
income, consolidated changes in equity and the consolidated
cashflowsfortheyearendedonthatdate.

Basis for Qualified Opinion
We draw attention to the following matters:

a) The group's management has based on the internal
evaluation and the best estimate made by it, has not
recognised any impairment in the carrying value of Property,
Plant and Equipment (PPE) and internally generated
intangible assets comprising of DBF/ ANDA and recognised a
partial impairment loss against PPE under development,
intangibles under development and non-moving and slow
moving inventories which were subject matters of audit

qualification for the earlier quarters and years. We were
informed that the above estimate could not be supported by a
detailed working, technical analysis, basis for the business
projections, independent evaluation of the group's
management estimate using external experts and other
supporting information due to the limitationsin getting all the
related data and external evidences supporting the
assumptions used in the estimate due to the present
limitation/ access to data and consultants due to the
nationwide lockdown pursuant to the Covid'19 Pandemic. The
above coupled with the otheradjustments made to give effect
for the resolution plan as morefully explained in the Emphasis
of Matters Section of thisreport hasresulted inrecognition of
capitalreserve Rs.1,84,169.63 Lakhs.

The group's management confirms that the impairment
assessment is made internally with the presently available
data and will review/ reassess the present estimate on lifting
of the lockdown and on resumption of business at normal
levelsand furtheradjustments, ifanyrequired, willbe made on
completionof acomprehensive impairment testing.

In the absence of completion of such comprehensive
impairment testing, we are unable to comment on the impact,
if any, on the financial results, the carrying amounts of the
aforesaid account balances and on the appropriateness of
recognising capital reserve as aforesaid as per applicable
financialreportingframework.

The possible impact, if any, arising out of the above mattersis
not presentlyascertainable.

b) Further, due to the extension of lockdown till June 30,
2020 across India to contain the spread of the Covid"9 virus,
sufficient, appropriate audit evidence relating to physical
verification of fixed assets/ related reconciliation with the
books of account, direct confirmation for certain bank
balances could not be obtained. Accordingly, we are unable to
comment on the possible impact, if any, arising out of the
above matters.

c) TheConsolidated Financial Statements for the year ended
March 31, 2020 include the financial statements for the year
endedMarch 31,2020, of the following subsidiary companies:

e Orchid Europe Limited, UK
e Orchid Pharmaceuticals Inc., USA



e BexelPharmaceuticalsinc., USA
e Orchid Pharmaceuticals SA (Proprietary) Limited,
South Africa

e DiakronPharmaceuticals, Inc. USA

We did not audit the standalone financial statements of the
above subsidiaries that reflect total assets of Rs. 991.39 lakhs
and net assets of (-) Rs.3,184.05 lakhs as at March 31, 2020,
totalrevenue of Rs. 259.25 lakhs, total comprehensive Income
(comprising of loss and other comprehensive income) of Rs.
1,876.58 lakhs and net cash flows amounting to Rs. 37.50 lakhs
for the year ended on that date, as considered in the
Consolidated Financial Statements.

The standalone financial statements of the subsidiaries are
unaudited and have been furnished to us by the management
and our opinion on the Consolidated Financial Statements, in
so far asit relates to the amounts and disclosures included in
respect of the subsidiaries, is based solely on such unaudited
financial statements. Accordingly, we do not express any
opinion on the completeness and true and fair view of the
financial statements, including adjustments, if any, required
on the carrying amount of assets and liabilities of the above
subsidiaries as at March 31,2020 included in the Consolidated
Financial Statements. This is a matter of qualification in our
earlieryears'auditreportsalso.

d) Our audit report has been qualified in respect of matters
referredto clauses(a)to(c)above.

We conducted our audit in accordance with the Standards on
Auditing (SAs) specified under section 143 (10) of the Act. Our
responsibilities under those standards are further described
in the Auditor's responsibilities for the audit of the
Consolidated Financial Statements section of our report. We
are independent of the Group in accordance with the code of
ethics issued by the Institute of Chartered Accountants of
India ("ICAI") together with the ethical requirements that are
relevant to our audit of the Consolidated Financial
Statements under the provisions of the Act and the Rules
thereunder, and we have fulfilled our other ethical
responsibilities in accordance with these requirements and
the ICAl's code of ethics. We believe that the audit evidence
we have obtained is sufficient and appropriate to provide a
basis forouropinion.

Key audit matters

Key audit matters are those matters that, in our professional
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judgment, were of most significance in our audit of the
Consolidated Financial Statements of the current period.
These matters were addressed in the context of our audit of
the Consolidated Financial Statements as a whole, and in
forming our opinion thereon, and we do not provide a separate
opiniononthese matters.

In our opinion and based on the information and explanations
given to us, we have determined the matters described below
tobethekeyaudit matterstobe communicatedinourreport.

Accounting treatment arising from implementation of
resolution plan approved by the Hon'ble National Company
LawTribunal(“Hon'ble NCLT")

As morefully explained in Note 48 to the Consolidated
Financial Statements, M/s Dhanuka Laboratories Limited, the
successful resolution applicant has infused the required
investments as per the approved Resolution Plan (“the Said
Plan”) and the Group has accounted for the transactions
relating to the above as directed by the Hon'ble NCLT.

Principal Audit Procedures

e We assessed the Group's process to identify, assess and
respond to risks of material misstatement considering the
complexity of the terms and conditions of the Said Plan and
the impact of the accounting treatment on the Group's
operations and Consolidated Financial Statements for the
yearunder consideration.

e Aspartoftheevaluation of whether sufficientappropriate
audit evidence has been obtained, we have evaluated the
appropriateness of our initial risk assessments and revised
previous risk assessments in for certain financial statement
areas like claims and final settlement of financial and
operating creditors, carrying amount of property, plant and
equipment, capital work in progress, intangible assets
comprising of ANDA/ DMF and intangibles under
development, including related disclosure requirements
underthe Actandrespective Indian Accounting Standards.

e We have considered the impact on the processes and
controls that may be affected by necessary changes to
business processes in light of circumstances such as travel
restrictions, result of remote working arrangements, non-
availability of complete audit trail/ data and external valuation
reportsetc.

e We have reviewed the terms and conditions stipulated by
the Hon'ble NCLT inthe Said Plan.
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e We have designed, performed new procedures and
modified previously planned audit procedures as a result of
the necessity for carrying out the audit procedures remotely,
including verification of the source and completeness of data
provided for audit. This includes performing alternative audit
procedures to obtain audit comfort in respect of significant
account balances for recognition, measurement and
disclosures.

e We have audited the management's estimates required in
the Consolidated Financial Statements, including but not
limited to estimates related to expected creditloss, inventory
obsolescence, impairment analyses by checking the
reasonableness of underlying assumptions in making those
key estimates. We specifically discussed the non-availability
of external valuations/ impairment study with the
management and critically challenged the key assumptions
and their reasonableness in making such key accounting
estimatesas perthe Said Plan.

e Wehaveconsidered the basis of managementjudgmentin
determining impact on the Consolidated Financial
Statements of subsequent events related to the
implementation of the Said Plan (in light of the COVID-19
related restrictions) taking into consideration the date of the
Consolidated Financial Statements, the facts and
circumstances pertaining to the entity, and the conditions
that existed at, or arose after, that date. As the impacts of the
COVID-19 outbreak continue to evolve, including regulatory
restrictions/ conditions, capturing events that relate
specifically to conditions that existed at the date of the
Consolidated Financial Statements, or after the date of the
Consolidated Financial Statements, we have considered all
subsequent events and transactions to substantiate our
conclusions on the appropriateness of management's
estimate inmaking the adjustmentsas per the Said Plan.

e We have considered management's adjustments or
disclosures which includes the impact of the changes in the
environmentonthe recognitionand measurement of account
balances and transactions in the Consolidated Financial
Statementsorotherspecific disclosuresas perthe Said Plan.

Emphasis of Matters
Wedraw attentionto

a) NoteTand“Basis of preparationand presentation”section
of Note 2 to the Consolidated Financial Statements, which
describe the admission of Corporate Insolvency Resolution

Process("CIRP")application filed by an operational creditor of
Orchid Pharma Limited("the Holding Company") by an order of
the Hon'ble National Company Law Tribunal ("NCLT"), Chennai
Bench with effect from October 27, 2017. The Resolution Plan
filed by the Resolution Professional ("RP") has been finally
approved by the Hon'ble NCLT vide its order dated February
28,2020, based on the order of the Hon'ble Supreme Court of
India rejecting the order passed by the Hon'ble National
Company Law Appellate Tribunal.

M/s Dhanuka Laboratories Limited, the successful resolution
applicant has infused the required investments as per the
approved Resolution Plan and these financial results have
been prepared after giving effect to the said Resolution Plan
and based on the confirmation of the settlement of financial
and operating creditors as approved by the RP. Pursuant to
the implementation of the Said Plan, the Holding Company
became a subsidiary of Dhanuka Laboratories Limited. We
were informed that the financial creditors have issued
digitally signed no due certificates as at March 31, 2020 and
the satisfaction of charges will be filed with the Registrar of
Companies oncompletion of allotment of equity sharesto the
financial creditorsas perthe Said Plan.

In view of the implementation of the Said Plan, the
Consolidated Financial Statements have been prepared and
presented by the Group onagoingconcernbasis.

b) Estimation of uncertainties relating to the global health
pandemic from COVID-19 (COVID-19)" section of Note 2 to the
Consolidated Financial Statements which describes the
uncertainties and the impact of Covid-19 pandemic on the
Group's operations and results as assessed by the
management.

Ouropinionisnot modifiedinrespect of the above matters.
Other Matters

Furthertothe continuous spreading of COVID-19 acrossIndia,
the Indian Governmentannouncedastrict 21-day lockdown on
March 24,2020, which was further extended till June 30, 2020
across the India to contain the spread of the virus. This has
resulted in restriction on physical visit to the client locations
and the need for carrying out alternative audit procedures as
per the Standards on Auditing prescribed by the Institute of
Chartered Accountants of India(ICAl).

Asaresult of theabove, the entire audit was carried out based
on remote access of the data as provided the management.



This has been carried out based on the advisory on “Specific
Considerations while conducting Distance Audit/ Remote
Audit/ Online Audit under current Covid-19 situation”issued by
the Auditing and Assurance Standards Board of ICAI. We have
been represented by the management that the data provided
for our audit purposes is correct, complete, reliable and are
directly generated by the accounting system of the Group
withoutany further manual modifications.

We bring to the attention of the users that the audit of the
Consolidated Financial Statementshasbeen performedinthe
aforesaid conditions.

Ouropinionisnot modifiedinrespect of the above matters.

Information other than the financial statements and
Auditors'reportthereon

The Holding Company's Board of Directors are responsible for
the preparation of the other information. The other
information comprises the information included in the
Management Discussion and Analysis, Board's Report
including Annexures to Board's Report, Business
Responsibility Report, Corporate Governance and
Shareholder's Information, but does not include the
Consolidated Financial Statements and our auditor's report
thereon.

Our opinion on the Consolidated Financial Statements does
not cover the other information and we do not express any
form of assurance conclusionthereon.

In connection with our audit of the Consolidated Financial
Statements, ourresponsibilityistoreadthe otherinformation
and, in doing so, consider whether the other information is
materially inconsistent with the Consolidated Financial
Statements or our knowledge obtained during the course of
ouraudit orotherwise appearstobe materially misstated.

If, based on the work we have performed, we conclude that
there is a material misstatement of this other information, we
are required to report that fact. We have nothing to report in
thisregard.

Management's responsibility for the Consolidated Financial
Statements

The Group's management is responsible for the matters
stated in Section 134 (5) of the Act with respect to the
preparation of these Consolidated Financial Statements that
give a true and fair view of the financial position, financial
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performance including other comprehensive income, cash
flows and changes in equity of the Group in accordance with
the Indian Accounting Standards (Ind AS) prescribed under
section 133 of the Act read with the Companies (Indian
Accounting Standards) Rules, 2015, as amended from time to
time, and other accounting principles generally accepted in
India.

This responsibility also includes maintenance of adequate
accounting records in accordance with the provisions of the
Act for safeguarding of the assets of the Group and for
preventing and detecting frauds and other irregularities;
selection and application of appropriate accounting policies;
making judgments and estimates that are reasonable and
prudent; and design, implementation and maintenance of
adequate internal financial controls, that were operating
effectively forensuring the accuracy and completeness of the
accounting records, relevant to the preparation and
presentation of the Consolidated Financial Statements that
give a true and fair view and are free from material
misstatement, whetherduetofraudorerror.

In preparing the Consolidated Financial Statements, the
respective board of directors of the companiesincludedinthe
Group are responsible for assessing the Group's ability to
continue as a going concern, disclosing, as applicable,
mattersrelated to going concernand using the going concern
basis of accounting unless management either intends to
liquidate the Group or to cease operations, or has no realistic
alternative buttodo so.

The Group's management is also responsible for overseeing
the Group'sfinancial reporting process.

Auditor's responsibilities for the audit of the Consolidated
Financial Statements

Our objectives are to obtain reasonable assurance about
whether the Consolidated Financial Statements as a whole
are free from material misstatement, whether due to fraud or
error, and to issue an auditor's report that includes our
opinion. Reasonable assurance is a high level of assurance,
but is not a guarantee that an audit conducted in accordance
with SAs will always detect a material misstatement when it
exists. Misstatements can arise from fraud or error and are
considered material if, individually or in the aggregate, they
could reasonably be expected to influence the economic
decisions of users taken on the basis of these Consolidated
Financial Statements.
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As part of an audit in accordance with SAs, we exercise
professional judgment and maintain professional skepticism
throughout the audit. We also:

e |dentify and assess the risks of material misstatement of
the Consolidated Financial Statements, whether due to fraud
or error, design and perform audit procedures responsive to
those risks, and obtain audit evidence that is sufficient and
appropriate to provide a basis for our opinion. The risk of not
detecting a material misstatement resulting from fraud is
higher than for one resulting from error, as fraud may involve
collusion, forgery, intentional omissions, misrepresentations,
ortheoverride of internal control.

e (Obtain an understanding of internal controls relevant to
the audit in order to design audit procedures that are
appropriate in the circumstances. Under section 143(3)i) of
the Companies Act, 2013, we are also responsible for
expressing our opinion on whether the Group has adequate
internal financial controls system in place and the operating
effectiveness of such controls

e Evaluate the appropriateness of accounting policies used
and the reasonableness of accounting estimates and related
disclosures made by management.

e Conclude onthe appropriateness of management's use of
the going concernbasis of accountingand, based on the audit
evidence obtained, whether a material uncertainty exists
relatedto events or conditions that may cast significant doubt
on the Group's ability to continue as a going concern. If we
conclude thatamaterialuncertainty exists, we arerequired to
draw attention in our auditor's report to the related
disclosures in the Consolidated Financial Statements or, if
such disclosures are inadequate, to modify our opinion. Our
conclusions are based on the audit evidence obtained up to
the date of our auditor's report. However, future events or
conditions may cause the Group to cease to continue as a
goingconcern.

e FEvaluate the overall presentation, structure and content
of the Consolidated Financial Statements, including the
disclosures, and whether the Consolidated Financial
Statementsrepresent the underlying transactionsand events
inamannerthatachievesfair presentation.

Materiality is the magnitude of misstatements in the
Consolidated Financial Statements that, individually or in
aggregate, makesit probable that the economic decisionsofa

reasonably knowledgeable user of the Consolidated Financial
Statements may be influenced. We consider quantitative
materiality and qualitative factors in (i) planning the scope of
ouraudit work and in evaluating the results of our work; and(ii)
to evaluate the effect of any identified misstatements in the
Consolidated Financial Statements.

We communicate with those charged with governance
regarding, among other matters, the planned scope and
timing of the auditand significant audit findings, including any
significant deficiencies in internal control that we identify
duringouraudit.

We also provide those charged with governance with a
statement that we have complied with relevant ethical
requirements regarding independence, and to communicate
with them all relationships and other matters that may
reasonably be thought to bear on our independence, and
whereapplicable, related safeguards.

From the matters communicated with those charged with
governance, we determine those matters that were of most
significance in the audit of the Consolidated Financial
Statements of the current period and are therefore the key
audit matters. We describe these matters in our auditor's
report unless law or regulation precludes public disclosure
about the matter or when, in extremely rare circumstances,
we determine that a matter should not be communicated in
our report because the adverse consequences of doing so
would reasonably be expected to outweigh the publicinterest
benefits of suchcommunication.

Reportonotherlegaland regulatory requirements
1. Asrequired by Section143(3)of the Act, we report that:

(a) We have sought and obtained all the information and
explanations which to the best of our knowledge and belief
were necessary forthe purposes of ouraudit;

(b) inour opinion, proper books of account as required by law
have been kept by the Holding Company, its subsidiaries
included in the Group incorporated in India, including relevant
records relating to preparation of the aforesaid Consolidated
Financial Statements so far as it appears from our
examination of those books and records of the Holding
Company and the unaudited results of the subsidiary
companies prepared by the management;

(c) the consolidated balance sheet, consolidated statement
of profit and loss (including consolidated other



comprehensive income), consolidated statement of changes
in equity and consolidated statement of cash flow dealt with
by this report are in agreement with the relevant books of
account maintained by the Holding Company and its
subsidiaries included in the Group incorporated in India,
including relevant records relating to the preparation of the
Consolidated Financial Statements;

(d) In our opinion, the aforesaid Consolidated Financial
Statements comply with the Indian Accounting Standards
specifiedunder Section133 of the Act;

(e) Onthe basis of the written representations received from
the directors as on March 31, 2020 taken on record by the
Board of Directors, none of the directors is disqualified as on
March 31,2020 from being appointed as a director in terms of
Section164(2)of the Act;

(f) With respect to the adequacy of the internal financial
controls over financial reporting of the Holding Company and
its subsidiary companies incorporated in India and the
operating effectiveness of such controls, refer to our
separate report in Annexure “A". Our report expresses a
modified opinion on the adequacy and operating
effectiveness of the Group's internal financial controls over
financialreporting; and

(g) With respect to the other matters to be included in the
Auditor's Report in accordance with the requirements of
section 197(16) of the Act, as amended, in our opinion and to
the best of ourinformation and according to the explanations
giventous, the remuneration paid by the Group toitsdirectors
duringtheyearisinaccordance with the provisions of section
197 of the Act; and
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(h) With respect to the other matters to be included in the
Auditor's Report in accordance with Rule 11 of the Companies
(Audit and Auditors)Rules, 2014, in our opinion and to the best
of our information and according to the explanations given to
us:

a. The Group hasdisclosed the impact of pending litigations
on its financial position in its Consolidated Financial
Statements - Refer Note 39 to the Consolidated Financial
Statements;

b. The Group has made provision, as required under the
applicable law or accounting standards, for material
foreseeable losses, if any, on long-term contracts including
derivative contracts; and

c. Therehasbeennodelayintransferringamounts, required
to be transferred, to the Investor Education and Protection
Fundbythe Group.

For CNGSN & ASSOCIATESLLP
Chartered Accountants
Firm's RegistrationNo.004915S/S200036

(CHINNSAMY GANESAN)
Partner

Membership No. 027501
UDIN:20027501AAAABH5999

Place: Chennai
Date: June 29,2020
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Annexure “A" to the Independent Auditors' Report
on the Consolidated Financial Statements

(Referred to in paragraph 1(f) under '‘Report on other Legal and Regulatory Requirements'
section of our report to the Members of Orchid Pharma Limited of even date)

Report on the Internal financial controls over financial
reporting under clause (i) of sub - section 3 of section 143 of
the Companies Act, 2013(“the Act”)

We have audited the internal financial controls over financial
reporting of Orchid Pharma Limited (“the Holding Company”)
as at March 31, 2020, in conjunction with our audit of the
Consolidated Financial Statements of the Group for the year
endedonthatdate.

Management's Responsibility for Internal Financial Controls

The Holding Company's Board of Directors is responsible for
establishingand maintaininginternal financial controls based
on the internal control over financial reporting criteria
established by the Holding Company considering the
essential components of internal control stated in the
Guidance Note on Audit of Internal Financial Controls Over
Financial Reporting (the “Guidance Note”) issued by the
Institute of Chartered Accountants of India. These
responsibilities include the design, implementation and
maintenance of adequate internal financial controls that were
operating effectively for ensuring the orderly and efficient
conduct of its business, the safequarding of its assets, the
prevention and detection of frauds and errors, the accuracy
and completeness of the accounting records, and the timely
preparation of reliable financial information, as required
underthe CompaniesAct, 2013.

Auditors'responsibility

Our responsibility is to express an opinion on the internal
financial controls over financial reporting of the Group based
on our audit. We conducted our audit in accordance with the
Guidance Note and the standards on auditing prescribed
under Section 143 (10) of the Companies Act, 2013, to the
extent applicable to an audit of internal financial controls.
Those Standards and the Guidance note require that we
comply with ethical requirements and plan and perform the
audit to obtain reasonable assurance about whether
adequate internal financial controls over financial reporting
was established and maintained and if such controls operated
effectivelyinallmaterial respects.

Our audit involves performing procedures to obtain audit
evidence about the adequacy of the internal financial controls
system over financial reporting and their operating
effectiveness. Our audit of internal financial controls over
financial reporting included obtaining an understanding of
internal financial controls over financial reporting, assessing
the risk that a material weakness exists, and testing and
evaluating the design and operating effectiveness of internal
control based on the assessed risk. The procedures selected
depend on the auditor'sjudgement, including the assessment
of the risks of material misstatement in the Consolidated
Financial Statements, whetherdue to fraud orerror.

We believe that the audit evidence we have obtained, is
sufficient and appropriate to provide a basis for our audit
opinion on the Holding Company's internal financial control
systemoverfinancialreporting.

Meaning of Internal Financial Controls over Financial
Reporting

AGroup'sinternal financial control over financial reportingisa
process designed to provide reasonable assurance regarding
the reliability of financial reporting and the preparation of
Consolidated Financial Statements for external purposes in
accordance with generally accepted accounting principles. A
Group's internal financial control over financial reporting
includes those policies and procedures that (i) pertain to the
maintenance of records that, in reasonable detail, accurately
and fairly reflect the transactions and dispositions of the
assets of the Group; (ii) provide reasonable assurance that
transactionsare recorded as necessary to permit preparation
of Consolidated Financial Statements in accordance with
generally accepted accounting principles, and that receipts
and expenditures of the Group are being made only in
accordance with authorisations of management and
directors of the Group; and (iii) provide reasonable assurance
regarding prevention or timely detection of unauthorised
acquisition, use, or disposition of the Group's assets that
could have a material effect on the Consolidated Financial
Statements.



Inherent limitations of Internal Financial Controls over
Financial Reporting

Because of the inherent limitations of internal financial
controls over financial reporting, including the possibility of
collusion or improper management of override of controls,
material misstatements due to error or fraud may occur and
not be detected. Also, projections of any evaluation of the
internal financial controls over financial reporting to future
periods are subject to the risk that the internal financial
control over financial reporting may become inadequate
because of changes in conditions, or that the degree of
compliance withthe policies or proceduresmay deteriorate.

Basis of qualified opinion

We observed significant deficiencies in the internal financial
controls relating to maintenance of sufficient, appropriate
audit trail/ documentation in respect of (a) physical
verification of fixed assets; and (b) related reconciliation with
the books of account.

Qualified Opinion

In our opinion and according to the information and
explanations given to us, the Group has to further strengthen
in all material respects, the internal financial control system
over financial reporting to make such internal financial
controls over financial reporting to operate effectively as at
March 31, 2020, based on the internal control over financial
reporting criteria established by the Group considering the
essential components of internal control stated in the

)
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Guidance Note on Audit of Internal Financial Controls Over
Financial Reporting issued by the Institute of Chartered
Accountants of India. This has been a matter of qualificationin
ourearlieryears'auditreportsalso.

Other matters

We bring to the attention of the users that the audit of the
internal financial control system over financial reporting and
the operating effectiveness of such internal financial controls
over financial reporting has been performed remotely in the
conditions morefully explained in the Other Matters Paragraph
of our Independent Audit Report on the audit of the
Consolidated Financial Statements.

Our opinion on the internal financial control system over
financialreportingisnot modifiedinrespect of the above.

For CNGSN & ASSOCIATESLLP
Chartered Accountants
Firm RegistrationN0.004915S/S200036

(CHINNSAMY GANESAN)
Partner

Membership No. 027501
UDIN:20027501AAAABH5999
Place: Chennai

Date: June 29,2020
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Consolidated Balance Sheet as at March 31, 2020

(Allamounts are in lakhs of Indian Rupees, unless otherwise stated)

g in Lakhs
March 31, 2020

ASSETS
Non-current assets
Property, plant and equipment 4 1,02,079.1 1,14,059.67
Intangible assets 4 1,809.37 11,566.51
Capital work in progress 5 7.798.11 26,384.64
Intangible Assets under Development 6 1,.054.07 1,431.00
Financial assets
Investments 7 33.82 47.21
Other financial assets 8 140.76 1,694.32
Other non-current assets 9 528.77 75,774.09
Total non-current assets 1.13,444.01 2,30,957.44
Current assets
Inventories 10 15,670.93 16,977.21
Financial assets
Trade receivables n 6,796.94 11,989.09
Cash and cash equivalents 12 8,989.15 9,231.09
Bank balances other than above 13 8,602.85 23,320.79
Other financial assets 14 .75 311.15
Current tax assets (net) 15 5,938.27 6,980.40
Other current assets 16 12,811.68 7,936.33
Total current assets 58,721.57 76,746.06

Total Assets 1,72,165.58 3,07,703.50
EQUITY AND LIABILITIES
Equity
Equity share capital 17 4,081.64 8,896.43
Other equity 18 98,354.09 (79,300.18)
Total equity 1,02,435.73 (70,403.75)
Liabilities
Non-current liabilities
Financial liabilities
Borrowings 19 50,147.07 1,42,460.71
Provisions 20 1.178.54 769.64
Deferred Tax Liability 21 322.62 322.62
Total non-current liabilities 51,648.23 1,43,552.97




Consolidated Balance Sheet as at March 31, 2020

(Allamounts are in lakhs of Indian Rupees, unless otherwise stated)
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Zin Lakhs

As at
March 31, 2020

Current liabilities
Financial liabilities
Borrowings 22 = 69,549.00
Trade payables 23 10,343.51 30,244.89
Short term provisions 24 324.91 363.24
Other current liabilities 25 7.413.20 1,34,397.35
Total current liabilities 18,081.62 2,34,554.28
Total Liabilities 69,729.85 3,78,107.25
Total Equity and Liabilities 1,72,165.58 3,07,703.50
The accompanying notes form an integral part of the financial statements
As per our report of even date attached For and on behalf of the Board of Directors of

For CNGSN & Associates LLP Orchid Pharma Limited

Chartered Accountants

Firm Registration No.004915S/ S200036
Manish Dhanuka
Managing Director
DIN: 00238798

Chinnsamy Ganesan Place: New Delhi
Partner Date: June 29,2020

Mridul Dhanuka
Whole Time Director
DIN: 00199441

Place: New Delhi
Date: June 29,2020

Membership No.027501

UDIN : 20027501AAAABH5999

Place: Chennai Sunil Gupta

Date: June 29,2020 Chief Financial Officer
Place : New Delhi
Date: June 29,2020

Nikita K

Company Secretary
Place: Chennai
Date: June 29,2020
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Statement of consolidated profit and loss for the year ended March 31, 2020

(Allamounts are in lakhs of Indian Rupees, unless otherwise stated)
Zin Lakhs

For the year ended
March 31, 2020

Continuing Operations

A Income
Revenue from operations 26 50,804.04 59,998.05
Otherincome 27 2,448.82 1,692.84
Total income 53,252.86 61,690.89

B Expenses

Cost of materials consumed 28 23,523.37 26,283.92
Purchases of stock in trade 29 46.96 29.84
Changes in inventories of finished goods and WIP 30 757.90 2,656.07
Employee benefits expense 31 8,474.76 8,227.83
Finance costs 32 415.85 29.96
Depreciation and amortisation expense 33 12,592.11 12,994.34
Other expenses 34 20,548.92 24,620.95
Total expenses 66,359.87 74,842.91
c Loss before exceptional items and tax (13,107.01) (13,152.02)
Exceptional items 35 = 20,092.81
D Loss before tax from continuing operations (13,107.01) 6,940.79

Income tax expense

Current tax 36 - -

Deferred tax charge/ (credit) = -

Loss for the year (13,107.01) 6,940.79
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Statement of consolidated profit and loss for the year ended March 31, 2020

(Allamounts are in lakhs of Indian Rupees, unless otherwise stated)

Tin Lakhs

Notes I SUERETEU GG For the year ended
March 31, 2020 March 31, 2019

E Other comprehensive income

Items that will not be reclassified to profit or loss

Remeasurement of post employment benefit obligations (188.84) 90.42
Gain/ (Loss)on fair valuation of investments (13.39) (0.03)
Other comprehensive income for the year, net of tax (202.23) 90.39
Total comprehensive loss for the year (13,309.24) 7,031.18
Earnings per share 37
Basic earnings per share (14.75) 7.80
Diluted earnings per share (14.75) 7.80

The accompanying notes form an integral part of the financial statements

As per our report of even date attached
For CNGSN & Associates LLP
Chartered Accountants

Firm Registration No.004915S/ S200036

Chinnsamy Ganesan
Partner

For and on behalf of the Board of Directors of
Orchid Pharma Limited

Manish Dhanuka
Managing Director
DIN: 00238798
Place: New Delhi
Date: June 29,2020

Mridul Dhanuka
Whole Time Director
DIN: 00199441

Place: New Delhi
Date: June 29,2020

Membership No.027501

UDIN : 20027501AAAABH5999
Place: Chennai

Date: June 29,2020

Sunil Gupta

Chief Financial Officer
Place : New Delhi
Date: June 29,2020

Nikita K

Company Secretary
Place: Chennai
Date: June 29,2020
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Statement of consolidated cash flows for the year ended March 31, 2020

(Allamounts are in lakhs of Indian Rupees, unless otherwise stated)
Tin Lakhs

For the year ended
March 31, 2020
Cash Flow From Operating Activities

Profit/ loss before income tax (13,107.01) 6,940.79

Adjustments for

Depreciation and amortisation expense 12,592.11 12,994.34
(Profit)/ loss on sale of fixed assets (8.82) (0.34)
Interest income (2,417.51) (1,508.54)
Er;;e:r{lﬂi;ztrj] Erf;rggi::]n())/gzrsast(ir;its,)including exchange rate difference on 3,108.55 8,973.90
Reversal of finance cost provision post CIRP period = (15,865.47)
Provision for diminution in value of investments = 60.00
Allowance for expected credit loss 266.49 930.17
Finance costs, (including grouped under exceptional items) 415.85 149.48
849.66 12,674.33
Change in operating assets and liabilities
(Increase)/ decrease in Other financial assets 829.15 222.65
(Increase)/ decrease in inventories 1,406.28 2,396.61
(Increase)/ decrease in trade receivables 4,401.10 (914.98)
(Increase)/ decrease in Other assets (688.52) (7,693.43)
Increase/ (decrease)in provisions and other liabilities (528.69) 712.51
Increase/ (decrease)in trade payables 769.19 (5,767.65)
Cash generated from operations 7,038.17 1,630.04
Less : Income taxes paid (net of refunds) 1,042.13 (427.60)
Net cash from operating activities (A) 8,080.30 1,202.44
Cash Flows From Investing Activities
Purchase of PPE (including changes in CWIP) (424.24) (662.66)
(Purchase)/ disposal proceeds of Investments - (0.17)
(Investments in)/ Maturity of fixed deposits with banks 14,717.94 3,723.16
Interest received 2,417.51 1,486.98
Net cash used in investing activities (B) 16,711.21 4,547.31




Statement of consolidated cash flows for the year ended March 31, 2020

(Allamounts are in lakhs of Indian Rupees, unless otherwise stated)

. For the year ended
Particulars March 31, 2020

Cash Flows From Financing Activities

()
Orchid Pharma Ltd.

Tin Lakhs

For the year ended
March 31, 2019

Proceeds from issue of equity share capital 4,000.00 -

Proceeds from Borrowings 75.409.40 -

Repayment of Borrowings on implementation of Resolution Plan (1,04,410.32) -

Finance costs (32.53) (29.96)

Net cash from/ (used in) financing activities (C) (25,033.45) (29.96)

Net increase/decrease in cash and cash equivalents (A+B+C) (241.94) 5,719.79

Cash and cash equivalents at the beginning of the financial year 9,231.09 3,511.30

Cash and cash equivalents at end of the year 8,989.15 9,231.09

Notes:

1. The above cash flow statement has been prepared under indirect method prescribed in Ind AS 7 "Cash Flow Statements".

2. Components of cash and cash equivalents

Balances with banks

-incurrent accounts 8,987.69 9,230.59

- in fixed deposit with original maturity of less than 3 months = -

Cash on hand 1.56 0.50
8,989.15 9,231.09

The accompanying notes form an integral part of the financial statements

As per our report of even date attached

For and on behalf of the Board of Directors of

For CNGSN & Associates LLP Orchid Pharma Limited

Chartered Accountants

Firm Registration No.004915S/ S200036
Manish Dhanuka
Managing Director
DIN: 00238798

Chinnsamy Ganesan Place: New Delhi
Partner Date: June 29,2020

Mridul Dhanuka
Whole Time Director
DIN: 00199441

Place: New Delhi
Date: June 29,2020

Membership No.027501

UDIN : 20027501AAAABH5999

Place: Chennai Sunil Gupta

Date: June 29,2020 Chief Financial Officer
Place : New Delhi
Date: June 29, 2020

Nikita K

Company Secretary
Place: Chennai
Date: June 29,2020
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Statement of Consolidated Changes in Equity for the year ended March 31, 2020

(Allamounts are in lakhs of Indian Rupees, unless otherwise stated)

156

(A)

Equity Share Capital

Balance at the beginning of April 1, 2018

Changes in equity share capital during the year
Balance at the end of March 31, 2019
Changes in equity share capital during the year
Balance at the end of March 31, 2020

(B) Other Equity (attributable to the owners of Orchid Pharma Limited)

8,896.43
8,896.43
(4,814.79)
4,081.64

Tin Lakhs

Balance as at April1,2018 |  894.68 9.004.21| 46,447.86 -| 55,851.90 (3.167.28)| (3.089.72)|  1.20] (1.94,015.27)| (88,072.42)
Total Comprehensive - - - - - - -| 90.39| 694079 703118
Income for the year

Additions/ (deductions) - - - - - 1,929.14 (188.08)| (90.42) 90.42|  1741.06
during the year

:f'zaonl‘;easat March 894.68 9,004.21| 46,447.86 -| 55,851.90 (1,238.14)|  (3,277.80) 117(1,86,984.06)| (79,300.18)
Total Comprehensive . . . . . . ~[(202.23)|  (13,107.01)| (13,309.24)
Income for the year

Reduction of Share - - - - - - - -| 885562 8855.62
Capital

Additions/(deductions) | 5 6 96| 154,121,357 | &856.08 - 1238.14| (10,155.94)| 188.84|  (188.84)| 1,82,107.89
during the year

ggz"(;‘cea“t"a"’”" 30,942.94|  163,125.58| 46,447.86| 6,856.06 |55,851.90 -| (13.433.74)| (12.22)| (1,91,424.29)| 98,354.09

The accompanying notes form an integral part of the financial statements

As per our report of even date attached
For CNGSN & Associates LLP
Chartered Accountants

Firm Registration No.004915S/ S200036

Chinnsamy Ganesan
Partner

Membership No.027501
UDIN : 20027501AAAABH5999

Place: Chennai
Date: June 29,2020

For and on behalf of the Board of Directors of
Orchid Pharma Limited

Manish Dhanuka
Managing Director
DIN: 00238798
Place: New Delhi
Date: June 29,2020

Mridul Dhanuka
Whole Time Director
DIN: 00199441

Place: New Delhi
Date: June 29,2020

Sunil Gupta

Chief Financial Officer
Place : New Delhi
Date: June 29,2020

Nikita K

Company Secretary
Place: Chennai
Date: June 29,2020
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Notes to Consolidated Financial Statements for the year ended March 31, 2020

1 Corporate Information

The Consolidated Financial Statements comprise financial
statements of “Orchid Pharma Limited” (“the Holding Company”)and
its subsidiaries (collectively referred to as “the Group”) for the year
ended March 31, 2020.

Orchid Pharma Limited was incorporated in India in July 1992 and
started commercial production in February 1994. The Company
manufactures Active Pharmaceuticals Ingredients as 100% export
oriented unit, and manufactures and sells finished dosage forms
(formulations) in domestic and export markets. The company also
has full-fledged R&D facilities. The Company has invested in the
following companies :The Company, its Subsidiaries and its
Associate are collectively referred as “the Group”.

a) Orchid Europe Limited UK, a company formed in the United
Kingdom initially to market nutraceuticals through mail order/
direct marketing in the United Kingdom and Europe.

b) Orchid Pharmaceuticals Inc., USA to provide services in USA. It
has a wholly owned subsidiaries “Orgenus Pharma Inc, USA” which
provides services in USA and “Orchid Pharma Inc./Karalex Pharma,
USA” which sells pharmaceutical products in USA.

c¢)Orchid Pharmaceuticals SA( Proprietary) Limited, South Africa to
register and market formulations in South Africa.

d) Bexel Pharmaceuticals Inc., USA engaged in Pharmaceutical
research and development.

e) Diakron Pharmaceuticals Inc., USA engaged in Pharmaceutical
research and development.

The Hon'ble National Company Law Tribunal (NCLT) has, by its order
dated June 27, 2019 approved the resolution plan submitted by the
successful Resolution Applicant M/s Dhanuka Laboratories Limited
(DLL) and the order of the NCLT was upheld by Hon'ble Supreme
Court vide its order dated February 28, 2020.

DLL infused the funds as per the terms of the resolution plan
through a special purpose vehicle, Dhanuka Pharmaceuticals
Private Limited. The special purpose vehicle was later on merged
with the Company as per the terms of the approved resolution plan.
Thus, the Company became a subsidiary of DLL.

2 Basis of preparation of financial statements
Statement of compliance

These financial statements are prepared in accordance with Indian
Accounting Standards (Ind AS) under the historical cost convention
on the accrual basis except for certain financial instruments which
are measured at fair values, the provisions of the Companies Act,
2013 (‘the Act’) (to the extent notified) and guidelines issued by the
Securities and Exchange Board of India (SEBI). The Ind AS are
prescribed under Section 133 of the Act read with Rule 3 of the
Companies (Indian Accounting Standards) Rules, 2015 and
Companies(Indian Accounting Standards) Amendment Rules, 2016.

Basis of preparation and presentation

Pursuant to the order of the Hon'ble NCLT, the approved Resolution
Plan was implemented during March 2020 and the Board of
Directors of the Company was reconstituted on March 31, 2020
based on the nominations from the Resolution Applicant. DLL has
also infused the amounts in the Company and settled all the
financial and operating creditors of the Company as per the terms
of the resolution plan. In view of the implementation of the
Resolution Plan, the financial statements have been prepared and
presented by the Company on a going concern basis.

The Consolidated Financial Statements comprises of Orchid
Pharma Limited and all its subsidiaries, being the entities that it
controls. Control is assessed in accordance with the requirement
of Ind AS 110 - Consolidated Financial Statements.

Principles of Consolidation

a) The financial statements of the Holding Company and its
subsidiaries are combined on a line by line basis by adding together
like items of assets, liabilities, equity, incomes, expenses and cash
flows, after fully eliminating intra-group balances and intra-group
transactions.

b) Profits or losses resulting from intra-group transactions that are
recognised in assets, such as Inventory and Property, Plant and
Equipment, are eliminated in full.

c) In case of foreign subsidiaries, revenue items are consolidated
at the average rate prevailing during the year. All assets and
liabilities are converted at rates prevailing at the end of the year.
Any exchange difference arising on consolidation is recognised in
the Foreign Currency Translation Reserve (FCTR).

d) Goodwill represents the difference between the Company’s
share in the net worth of subsidiaries and the cost of acquisition at
each point of time of making the investment in the subsidiaries.

e) The unaudited financial statements of foreign subsidiaries have
been prepared by the management in accordance with the
generally accepted accounting principles of its country of
incorporation and restated to Ind AS for consolidation purposes.

f) The differences in accounting policies of the Holding Company
and its subsidiaries/ associates are not material and there are no
material transactions from January 1, 2020 to March 31, 2020 in
respect of subsidiaries/ having financial year ended December 31,
2019.

g) The Consolidated Financial Statements have been prepared
using uniform accounting policies for like transactions and other
events in similar circumstances.

h) The carrying amount of the parent’s investment in each
subsidiary is offset (eliminated) against the parent’s portion of
equity in each subsidiary.
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Notes to Consolidated Financial Statements for the year ended March 31, 2020

Use of estimates

The preparation of financial statements in conformity with
Generally Accepted Accounting Principles (GAAP) requires
management to make judgments, estimates and assumptions that
affect the application of accounting policies and reported amounts
of assets, liabilities, income and expenses and the disclosure of
contingent liabilities on the date of the financial statements. Actual
results could differ from those estimates. Estimates and
underlying assumptions are reviewed on an ongoing basis. Any
revision to accounting estimates is recognised prospectively in
current and future periods.

Estimation of uncertainties relating to the global health pandemic
from COVID-19(COVID-19):

The Group has made detailed assessment of its liquidity position
for the next year and the recoverability and carrying value of its
assets comprising property, plant and equipment, investments,
inventory and trade receivables. Based on current indicators of
future economic conditions, the Company expects to recover the
carrying amount of these assets. The Company continues to
evaluate them as highly probable considering the orders in hand.
The situation is changing rapidly giving rise to inherent uncertainty
around the extent and timing of the potential future impact of the
COVID-19 which may be different from that estimated as at the date
of approval of the financial results. The Company will continue to
closely monitor any material changes arising of future economic
conditions and impact on its business.

Functional and presentation currency

These financial statements are presented in Indian Rupees (INR),
which is the Company’s functional currency. All financial
information presented in INR has been rounded to the nearest
Lakhs (up to two decimals).

The financial statements are approved for issue by the Company's
Board of Directors on June 29, 2020.

2A Critical accounting estimates and management judgments

In application of the accounting policies, which are described in
note 3, the management of the Company is required to make
judgements, estimates and assumptions about the carrying
amounts of assets and liabilities that are not readily apparent from
other sources. The estimates and assumptions are based on
historical experience and other factors that are considered to be
relevant.

Information about significant areas of estimation, uncertainty and
critical judgements used in applying accounting policies that have
the most significant effect on the amounts recognised in the
financial statementsisincluded in the following notes:

Property, Plant and Equipment (PPE) and Intangible Assets

The residual values and estimated useful life of PPEs and Intangible

Assets are assessed by the technical team at each reporting date
by taking into account the nature of asset, the estimated usage of
the asset, the operating condition of the asset, past history of
replacement and maintenance support. Upon review, the
management accepts the assigned useful life and residual value for
computation of depreciation/ amortisation. Also, management
judgement is exercised for classifying the asset as investment
properties or vice versa.

Current tax

Calculations of income taxes for the current period are done based
on applicable tax laws and management's judgement by evaluating
positions taken in tax returns and interpretations of relevant
provisions of law.

Deferred Tax Assets

Significant management judgement is exercised by reviewing the
deferred tax assets at each reporting date to determine the amount
of deferred tax assets that can be retained/ recognised, based
upon the likely timing and the level of future taxable profits
together with future tax planning strategies.

Fair value

Management uses valuation techniques in measuring the fair value
of financial instruments where active market quotes are not
available. In applying the valuation techniques, management makes
maximum use of market inputs and uses estimates and
assumptions that are, as far as possible, consistent with
observable data that market participants would use in pricing the
instrument. Where applicable data is not observable, management
uses its best estimate about the assumptions that market
participants would make. These estimates may vary from the
actual prices that would be achieved in an arm’s length transaction
at the reporting date.

Impairment of Trade Receivables

The impairment for trade receivables are done based on
assumptions about risk of default and expected loss rates. The
assumptions, selection of inputs for calculation of impairment are
based on management judgement considering the past history,
market conditions and forward looking estimates at the end of each
reporting date.

Impairment of Non-financial assets (PPE/ Intangible Assets)

The impairment of non-financial assets is determined based on
estimation of recoverable amount of such assets. The
assumptions used in computing the recoverable amount are
based on management judgement considering the timing of future
cash flows, discount rates and the risks specific to the asset.

Defined Benefit Plans and Other long term employee benefits

The cost of the defined benefit plan and other long term employee
benefits, and the present value of such obligation are determined
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Notes to Consolidated Financial Statements for the year ended March 31, 2020

by the independent actuarial valuer. An actuarial valuation involves
making various assumptions that may differ from actual
developments in future. Management believes that the
assumptions used by the actuary in determination of the discount
rate, future salary increases, mortality rates and attrition rates are
reasonable. Due to the complexities involved in the valuation and
its long term nature, this obligation is highly sensitive to changes
in these assumptions. All assumptions are reviewed at each
reporting date.

Fair value measurement of financial instruments

When the fair values of financial assets and financial liabilities
could not be measured based on quoted prices in active markets,
management uses valuation techniques including the Discounted
Cash Flow (DCF) model, to determine its fair value The inputs to
these models are taken from observable markets where
possible, but where this is not feasible, a degree of judgement is
exercised in establishing fair values. Judgements include
considerations of inputs such as liquidity risk, credit risk and
volatility.

Provisions and contingencies

The recognition and measurement of other provisions are based on
the assessment of the probability of an outflow of resources, and
on past experience and circumstances known at the reporting
date. The actual outflow of resources at a future date may
therefore vary from the figure estimated at end of each reporting
period.

2B Recent accounting pronouncements
Standards issued but not yet effective

The amendments are proposed to be effective for reporting
periods beginning on or after 1April 2020

a) Issue of Ind AS 117 - Insurance Contracts

Ind AS 117 supersedes Ind AS 104 Insurance contracts. It establishes
the principles for the recognition, measurement, presentation and
disclosure of insurance contracts within the scope of the standard.
Under the Ind AS 117 model, insurance contract liabilities will be
calculated as the present value of future insurance cash flows with
a provision for risk.

The Group has evaluated the requirements of the above standards
and considered that it is not applicable to the Group and the effect
on the financial statements is considered to be nil.

b) Amendments to existing Standards

Ministry of corporate affairs has carried out amendments of the
following accounting standards:

1. Ind AS 1, Presentation of Financial Statements and Ind AS 8,
Accounting Policies, Changes in Accounting Estimates and Errors

2.Ind AS 40 - Investment Property

3.Ind AS 103 - Business Combination

The Group has evaluated the requirements of the above standards/
its applicability to the Group and the effect on the financial
statementsis not considered to be significant.

3 Significant Accounting Policies
a) Current versus non-current classification

The Group presents assets and liabilities in the balance sheet
based on current/ non-current classification.

An asset is treated as current wheniitis:

i) Expected to be realised or intended to be sold or consumed in
normal operating cycle

ii) Held primarily for the purpose of trading

i) Expected to be realised within twelve months after the reporting
period, or

iv) Cash or cash equivalent unless restricted from being exchanged
or used to settle a liability for at least twelve months after the
reporting period

All other assets are classified as non-current.
Aliability is current when:

I) Itis expected to be settledin normal operating cycle
ii) Itis held primarily for the purpose of trading

iii) It is due to be settled within twelve months after the reporting
period, or

iv) There is no unconditional right to defer the settlement of the
liability for at least twelve months after the reporting period

All other liabilities are classified as non-current.

Deferred tax assets and liabilities are classified as non-current
assets and liabilities.

The operating cycle is the time between the acquisition of assets
for processing and their realisation in cash and cash equivalents.
The Group has identified 12 months as its operating cycle for the
purpose of classification of its assets and liabilities as current and
non-current.

b) Fair value measurement

The Group has applied the fair value measurement wherever
necessitated at each reporting period.

Fair value is the price that would be received to sell an asset or paid
to transfer a liability in an orderly transaction between market
participants at the measurement date. The fair value
measurement is based on the presumption that the transaction to
sell the asset or transfer the liability takes place either:

1) Inthe principal market for the asset or liability;

ii) In the absence of a principal market, in the most advantageous
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market for the asset or liability.

The principal or the most advantageous market must be accessible
by the Group.

The fair value of an asset or liability is measured using the
assumptions that market participants would use when pricing the
asset or liability, assuming that market participants act in their
economic best interest.

A fair value measurement of a non - financial asset takes into
account a market participant's ability to generate economic
benefits by using the asset in its highest and the best use or by
selling it to another market participant that would use the asset in
its highest and best use.

The Group uses valuation techniques that are appropriate in the
circumstances and for which sufficient data are available to
measure fair value, maximizing the use of relevant observable
inputs and minimising the use of unobservable inputs.

All assets and liabilities for which fair value is measured or
disclosed in the financial statements are categorized within the fair
value hierarchy, described as follows, based on the lowest level
input that is significant to the fair value measurement as a whole:

Level 1: Quoted (unadjusted) market prices in active market for
identical assets or liabilities;

Level 2 : Valuation techniques for which the lowest level input that
is significant to the fair value measurement is directly or indirectly
observable; and

Level 3 : Valuation techniques for which the lowest level input that
is significant to the fair value measurement is unobservable.

For assets and liabilities that are recognized in the financial
statements on a recurring basis, the Group determines whether
transfers have occurred between levels in the hierarchy by re-
assessing categorization (based on the lowest level input that is
significant to the fair value measurement as a whole) at the end of
eachreporting period.

The Group has designated the respective team leads to determine
the policies and procedures for both recurring and non - recurring
fair value measurement. External valuers are involved, wherever
necessary with the approval of Group's board of directors.
Selection criteria include market knowledge, reputation,
independence and whether professional standards are maintained.

For the purpose of fair value disclosure, the Group has determined
classes of assets and liabilities on the basis of the nature,
characteristics and risk of the asset or liability and the level of the
fair value hierarchy as explained above. The component wise fair
value measurement is disclosed in the relevant notes.

c) Revenue Recognition
Sale of goods

Revenue is recognised when the Group satisfies a performance

160

obligation by transferring a promised good or service (i.e. an asset)
to a customer. An asset is transferred when the customer obtains
control of that asset., which generally coincides with the despatch
of the goods or as per the inco-terms agreed with the customers.

Revenue is measured at the fair value of the consideration received
or receivable, taking into account contractually defined terms of
payment. It comprises of invoice value of goods including excise
duty and after deducting discounts, volume rebates and applicable
taxes on sale. It also excludes value of self-consumption.

Significant financing component - Generally, the Group receives
short-term advances from its customers. Using the practical
expedient in Ind AS 115, the Company does not adjust the promised
amount of consideration for the effects of a significant financing
component if it expects, at contract inception, that the period
between the transfer of the promised goods or services to the
customer and when the customer pays for that goods or services
will be one year or less.

Export entitlements

In respect of the exports made by the Group, the related export
entitlements from Government authorities are recognised in the
statement of profit and loss when the right to receive the
incentives/ entitlements as per the terms of the scheme is
established and where there is no significant uncertainty regarding
the ultimate collection of the relevant export proceeds.

Interest Income

Interest income is recorded using the effective interest rate (EIR)
method. EIR is the rate that exactly discounts the estimated future
cash payments or receipts over the expected life of the financial
instrument or a shorter period, where appropriate, to the gross
carrying amount of the financial asset or to the amortised cost of a
financial liability. When calculating the effective interest rate, the
Group estimates the expected cash flows by considering all the
contractual terms of the financial instrument (for example,
prepayment, extension, call and similar options) but does not
consider the expected credit losses.

Dividend income

Dividend income is recognized when the Group's right to receive
dividend is established by the reporting date, which is generally
when shareholders approve the dividend.

d) Property, plant and equipment and capital work in progress
Presentation

Property, plant and equipment and capital work in progress are
stated at cost, net of accumulated depreciation and accumulated
impairment losses, if any. Such cost includes the cost of replacing
part of the plant and equipment and borrowing costs of a qualifying
asset, if the recognition criteria are met. When significant parts of
plant and equipment are required to be replaced at intervals, the
Group depreciates them separately based on their specific useful
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lives. All other repair and maintenance costs are recognised in
profit orloss asincurred.

Advances paid towards the acquisition of tangible assets
outstanding at each balance sheet date, are disclosed as capital
advances under long term loans and advances and the cost of the
tangible assets not ready for their intended use before such date,
are disclosed as capital work in progress.

Component Cost

All material/ significant components have been identified and have
been accounted separately. The useful life of such component are
analysed independently and wherever components are having
different useful life other than plant they are part of, useful life of
components are considered for calculation of depreciation.

The cost of replacing part of an item of property, plant and
equipment is recognised in the carrying amount of the item if it is
probable that the future economic benefits embodied within the
part will flow to the Group and its cost can be measured reliably.
The costs of repairs and maintenance are recognised in the
statement of profit and loss as incurred.

Machinery spares/ insurance spares that can be issued only in
connection with an item of fixed assets and their issue is expected
to be irregular are capitalised. Replacement of such spares is
charged to revenue. Other spares are charged as revenue
expenditure as and when consumed.

Derecognition

Gains or losses arising from derecognition of property, plant and
equipment are measured as the difference between the net
disposal proceeds and the carrying amount of the asset and are
recognized in the statement of profit and loss when the asset is
derecognized.

e) Depreciation on property, plant and equipment

Depreciation is the systematic allocation of the depreciable
amount of an asset over its useful life on a straight line method. The
depreciable amount for assets is the cost of an asset, or other
amount substituted for cost, less 5% being its residual value.

Depreciation is provided on straight line method, over the useful
lives specified in Schedule Il to the Companies Act, 2013, except in
respect of certain assets, where useful life estimated based on
internal assessment and/or independent technical evaluation
carried out by external valuer, past trends and differs from the
useful lives as prescribed under Part C of Schedule Il of the
Companies Act 2013.

Depreciation for PPE on additions is calculated on pro-rata basis
from the date of such additions. For deletion/ disposals, the
depreciation is calculated on pro-rata basis up to the date on which
such assets have been discarded/ sold. Additions to fixed assets,
costing Rs.5000 each or less are fully depreciated retaining its
residual value.

The residual values, useful lives and methods of depreciation of
property, plant and equipment are reviewed at each financial year
end and adjusted prospectively, if appropriate.

f) Intangible assets

Intangible assets acquired separately are measured on initial
recognition at cost. The cost of a separately acquired intangible
asset comprises (a) its purchase price, including import duties and
non-refundable purchase taxes, after deducting trade discounts
and rebates; and (b) any directly attributable cost of preparing the
asset foritsintended use.

Following initial recognition, intangible assets are carried at cost
less any accumulated amortisation and accumulated impairment
losses.

DMF and ANDA costs represent expenses incurred on development
of processes and compliance with regulatory procedures of the US
FDA, in filing Drug Master Files("DMF”) and Abbreviated New Drug
Applications("ANDA"), in respect of products for which commercial
value has been established by virtue of third party agreements/
arrangements.

Useful life and amortisation of intangible assets

The useful lives of intangible assets are assessed as either finite or
indefinite. Intangible assets with finite lives are amortised over the
useful economic life and assessed for impairment whenever there
is an indication that the intangible asset may be impaired. The
amortisation period and the amortisation method for an intangible
asset with a finite useful life are reviewed at least at the end of each
reporting period.

The amortisation expense on intangible assets with finite lives is
recognised in the statement of profit and loss unless such
expenditure forms part of carrying value of another asset.

Intangible assets with indefinite useful lives are not amortised, but
are tested for impairment annually. The assessment of indefinite
life is reviewed annually to determine whether the indefinite life
continues to be supportable. If not, the change in useful life from
indefinite to finite is made on a prospective basis.

The cost of each DMF/ ANDA (self generated intangible assets) is
amortised to the extent of recovery of developmental costs
applicable as per terms of the agreement or over a period of 5 years
from the date on which the product covered by DMF/ ANDA is
commercially marketed, which everis earlier.

Subsequent cost and measurement

Subsequent costs are capitalised only when it increases the future
economic benefits embodied in the specific asset to which it
relates. All other expenditures, including expenditure on internally-
generated intangibles, are recognised in the statement of profit
andlossasincurred.

Subsequent to initial recognition, internally-generated intangible
assets are reported at cost less accumulated amortisation and
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accumulated impairment losses, on the same basis as intangible
assets that are acquired separately.

The amortisation expense on intangible assets with finite lives is
recognised in the statement of profit and loss unless such
expenditure forms part of carrying value of another asset.

g) Inventories

Inventories are carried at the lower of cost or net realisable value.
Cost includes cost of purchase and other costs incurred in bringing
the inventories to their present location and condition, cost being
determined based on weighted average method.

(i) Raw materials/ Chemicals/ Packing materials/ Stores &
spares: At cost or net realisable value.

(ii) Work-in-progress and intermediates: At cost or net realisable
value whichever is lower, after adjustment of unrealised profits on
inter division transfer

(iii) Finished goods/ Traded goods: At cost or net realisable value
whichever is lower, after adjustment of unrealised profits on inter
division transfer

Net realisable value is the estimated selling price in the ordinary
course of business, less estimated costs of completion and the
estimated costs necessary to make the sale.

h) Financial Instruments

Financial assets and financial liabilities are recognised when an
entity becomes a party to the contractual provisions of the
instruments.

Financial assets
Initial recognition and measurement

All financial assets are recognised initially at fair value. However, in
the case of financial assets not recorded at fair value through profit
or loss, transaction costs that are attributable to the acquisition of
the financial asset are also added to the cost of the financial asset.
Purchases or sales of financial assets that require delivery of
assets within a time frame established by regulation or convention
in the market place (regular way trades) are recognised on the trade
date, i.e., the date that the Group commits to purchase or sell the
asset.

Subsequent measurement

For purposes of subsequent measurement, financial assets are
classified on the basis of their contractual cash flow
characteristics and the entity's business model of managing them.

Financial assets are classified into the following categories:
»> Debtinstruments at amortised cost

» Debt instruments at fair value through other comprehensive
income (FVTOCI)

> Debt instruments, derivatives and equity instruments at fair

value through profit or loss (FVTPL)

» Equity instruments measured at fair value through other
comprehensive income (FVTOCI)

Debt instruments at amortised cost

The Group classifies a debt instrument as at amortised cost, if both
the following conditions are met:

a) The asset is held within a business model whose objective is
to hold assets for collecting contractual cash flows; and

b) Contractual terms of the asset give rise on specified dates to
cash flows that are Solely Payments of Principal and Interest
(SPPI)on the principal amount outstanding.

Such financial assets are subsequently measured at amortised
cost using the effective interest rate (EIR) method. Amortised cost
is calculated by taking into account any discount or premium on
acquisition and fees or costs that are an integral part of the EIR.
The EIR amortisation is included in finance income in the profit or
loss. The losses arising from impairment are recognised in the
profit orloss.

Debt instrument at FVTOCI

The Group classifies a debt instrument at FVTOCI, if both of the
following criteria are met:

a) The objective of the business model is achieved both by
collecting contractual cash flows and selling the financial
assets, and

b) The asset's contractual cash flows represent SPPI.

Debt instruments included within the FVTOCI category are
measured as at each reporting date at fair value. Fair value
movements are recognized in the other comprehensive income
(OCI). However, the Group recognizes finance income, impairment
losses and reversals and foreign exchange gain or loss in the profit
and loss statement. On derecognition of the asset, cumulative gain
or loss previously recognised in OCl is reclassified from the equity
to profit and loss. Interest earned whilst holding FVTOCI debt
instrument is reported as interest income using the EIR method.

Debt instrument at FVTPL

The Group classifies all debt instruments, which do not meet the
criteria for categorization as at amortized cost or as FVTOCI, as at
FVTPL.

Debt instruments included within the FVTPL category are
measured at fair value with all changes recognized in the profit and
loss.

Equity investments

All equity investments in scope of Ind AS 109 are measured at fair
value. Equity instruments which are held for trading are classified
as at FVTPL. Where the Group makes an irrevocable election of
classifying the equity instruments at FVTOCI, it recognises all
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subsequent changes in the fair value in OCI, without any recycling
of the amounts from OCI to profit and loss, even on sale of such
investments.

Equity instruments included within the FVTPL category are
measured at fair value with all changes recognized in the profit and
loss.

Financial assets are measured at FVTPL except for those financial
assets whose contractual terms give rise to cash flows on specified
dates that represents SPPI, are measured as detailed below
depending on the business model:

Classification Name of the financial asset

Trade receivables, Loans given to
employees and others, deposits,
interest receivable and other advances
recoverable in cash.

Amortised cost

Equity Investments in companies other
than subsidiaries and associates if any

FVTOC! option exercised at the time of initial
recognition
FVTPL Other investments in equity instruments

Derecognition
A financial asset is primarily derecognised when:

» The rights to receive cash flows from the asset have expired,
or

» The Group has transferred its rights to receive cash flows
from the asset or has assumed an obligation to pay the received
cash flows in full without material delay to a third party under a
‘pass-through’ arrangement? and either (a) the Group has
transferred substantially all the risks and rewards of the asset, or
(b) the Group has neither transferred nor retained substantially all
the risks and rewards of the asset, but has transferred control of
the asset.

When the Group has transferred its rights to receive cash flows
from an asset or has entered into a pass-through arrangement, it
evaluates if and to what extent it has retained the risks and rewards
of ownership. When it has neither transferred nor retained
substantially all of the risks and rewards of the asset, nor
transferred control of the asset, the Group continues to recognise
the transferred asset to the extent of the Group’s continuing
involvement. In that case, the Group also recognises an associated
liability. The transferred asset and the associated liability are
measured on a basis that reflects the rights and obligations that
the Group has retained.

Continuing involvement that takes the form of a guarantee over the
transferred asset is measured at the lower of the original carrying

amount of the asset and the maximum amount of consideration
that the Group could be required to repay.

Impairment of financial assets

In accordance with Ind AS 109, the Group applies expected credit
loss (ECL) model for measurement and recognition of impairment
loss on the following financial assets and credit risk exposure:

a) Financial assets that are debt instruments, and are measured
at amortised cost e.qg., loans, debt securities, deposits, receivables
and bank balance.

b) Financial assets that are debt instruments and are measured
at FVTOCI

c) Trade receivables or any contractual right to receive cash or
another financial asset that result from transactions that are
within the scope of Ind AS 115.

The Group follows ‘simplified approach’ for recognition of
impairment loss allowance on:

» Tradereceivables or contract revenue receivables; and

» All lease receivables resulting from transactions within the
scope of Ind AS 116

The application of simplified approach does not require the Group
to track changes in credit risk. Rather, it recognises impairment
loss allowance based on lifetime Expected Credit Loss (ECL) at
eachreporting date, right from its initial recognition.

For recognition of impairment loss on other financial assets and
risk exposure, the Group determines that whether there has been a
significant increase in the credit risk since initial recognition. If
credit risk has not increased significantly, 12 months ECL is used to
provide for impairment loss. However, if credit risk has increased
significantly, lifetime ECL is used. If, in a subsequent period, credit
quality of the instrument improves such that there is no longer a
significant increase in credit risk since initial recognition, then the
entity reverts to recognising impairment loss allowance based on
12-month ECL.

Lifetime ECL are the expected credit losses resulting from all
possible default events over the expected life of a financial
instrument. The 12 months ECL is a portion of the lifetime ECL
which results from default events that are possible within 12
months after the reporting date.

ECL is the difference between all contractual cash flows that are
due to the Group in accordance with the contract and all the cash
flows that the entity expects to receive (i.e., all cash shortfalls),
discounted at the original EIR. When estimating the cash flows, the
Group considers all contractual terms of the financial instrument
(including prepayment, extension, call and similar options) over the
expected life of the financial instrument and Cash flows from the
sale of collateral held or other credit enhancements that are
integral to the contractual terms.
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ECL allowance (or reversal) recognized during the period is
recognized as income/ expense in the statement of profit and loss.
This amount is reflected under the head ‘other expenses’ in the
profit and loss. The balance sheet presentation of ECL for various
financial instruments is described below:

» Financial assets measured as at amortised cost, contractual
revenue receivables and lease receivables:

ECL is presented as an allowance, which reduces the net carrying
amount. Until the asset meets write-off criteria, the Group does not
reduce impairment allowance from the gross carrying amount.

» Debt instruments measured at FVTOCI: Since financial
assets are already reflected at fair value, impairment allowance is
not further reduced from its value. Rather, ECL amount is
presented as ‘accumulated impairment amount’in the OCI.

For assessingincrease in credit risk and impairment loss, the Group
combines financial instruments on the basis of shared credit risk
characteristics with the objective of facilitating an analysis that is
designed to enable significant increases in credit risk to be
identified on a timely basis.

Forimpairment purposes, significant financial assets are tested on
individual basis at each reporting date. Other financial assets are
assessed collectively in groups that share similar credit risk
characteristics. Accordingly, the impairment testing is done on the
following basis:

Name of the . .
Impairment Testing Methodology

Trade Expected Credit Loss model (ECL)is applied.
Receivables The ECL over lifetime of the assets are
estimated by usinga provision matrix which
is based on historical loss rates reflecting
current conditions and forecasts of future
economic conditions which are grouped on
the basis of similar credit characteristics
such as nature of industry, customer
segment, past due status and other
factors that are relevant to estimate the
expectedcashlossfromthese assets.

When the credit risk has not increased
significantly, 12month ECL isusedto provide
for impairment loss. When there is
significant change in credit risk since initial
recognition, the impairment is measured
based on probability of default over the life
time. If, inasubsequent period, credit quality
of the instrument improves such that there
is no longer a significant increase in credit
risk since initial recognition, then the entity
reverts to recognising impairment loss
allowancebasedon12monthECL.

Other financial
assets

Financial liabilities
Initial recognition and measurement

Financial liabilities are classified, at initial recognition, as
financial liabilities at FVTPL and as at amortised cost.

Amortised cost is calculated by taking into account any discount or
premium on acquisition and fees or costs that are an integral part
of the EIR. The EIR amortisation is included as finance costs in the
statement of profit and loss.

All financial liabilities are recognised initially at fair value and, in the
case of loans and borrowings and payables, net of directly
attributable transaction costs.

The Group's financial liabilities include trade and other payables,
loans and borrowings including bank overdrafts, financial
guarantee contracts and derivative financial instruments.

The measurement of financial liabilities depends on their
classification, as described below:

Financial liabilities at FVTPL

Financial liabilities at FVTPL include financial liabilities held for
trading and financial liabilities designated upon initial recognition
as at fair value through profit or loss. Financial liabilities are
classified as held for trading, if they are incurred for the purpose of
repurchasing in the near term. This category also includes
derivative financial instruments entered into by the Group that are
not designated as hedging instruments in hedge relationships as
defined by Ind AS 109. Separated embedded derivatives are also
classified as held for trading unless they are designated as
effective hedging instruments.

Gains or losses on liabilities held for trading are recognised in the
profit or loss.

For liabilities designated as FVTPL, fair value gains/ losses
attributable to changes in own credit risk are recognized in OCI.
These gains/ loss are not subsequently transferred to profit and
loss. However, the Group may transfer the cumulative gain or loss
within equity. All other changes in fair value of such liability are
recognised in the statement of profit or loss. The Group has not
designated any financial liability as at fair value through profit and
loss.

Name of the financial liability

Amortised cost |Borrowings, Trade payables, Interest
accrued, Unclaimed / Disputed dividends,
Security deposits and other financial
liabilities not for trading.

FVTPL Foreign exchange Forward contracts being
derivative contracts do not qualify for hedge
accounting under Ind AS 109 and other

financialliabilities held for trading.

>
N
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Loans and borrowings

After initial recognition, interest-bearing loans and borrowings are
subsequently measured at amortised cost using the EIR method.
Gains and losses are recognised in profit or loss when the liabilities
are derecognised as well as through the EIR amortisation process.

Financial guarantee contracts

A financial guarantee contract is a contract that requires the issuer
to make specified payments to reimburse the holder for a loss it
incurs because a specified debtor fails to make payments when due
inaccordance with the terms of a debt instrument.

Financial guarantee contracts issued by the Group are initially
measured at their fair values and, if not designated as at fair value
through profit or loss, are subsequently measured at higher of (i)
The amount of loss allowance determined in accordance with
impairment requirements of Ind AS 109 - Financial Instruments and
(ii) The amount initially recognised less, when appropriate, the
cumulative amount of income recognised in accordance with the
principles of Ind AS 115 - Revenue Recognition

Derivative financial instruments

The Group holds derivative financial instruments such as foreign
exchange forward and options contracts to mitigate the risk of
changes in exchange rates on foreign currency exposures. The
counterparty for these contracts is generally a bank.

Derecognition of financial liabilities

A financial liability is derecognised when the obligation under the
liability is discharged or cancelled or expires. When an existing
financial liability is replaced by another from the same lender on
substantially different terms, or the terms of an existing liability are
substantially modified, such an exchange or modification is treated
as the derecognition of the original liability and the recognition of a
new liability. The difference in the respective carrying amounts is
recognised in the statement of profit or loss.

Reclassification of financial assets

The Group determines classification of financial assets and
liabilities on initial recognition. After initial recognition, no
reclassification is made for financial assets which are equity
instruments and financial liabilities. For financial assets which are
debt instruments, a reclassification is made only if there is a
change in the business model for managing those assets. Changes
to the business model are expected to be infrequent. The Group's
senior management determines change in the business model as a
result of external or internal changes which are significant to the
Group's operations. Such changes are evident to external parties. A
change in the business model occurs when the Group either begins
or ceases to perform an activity that is significant to its operations.
If the Group reclassifies financial assets, it applies the
reclassification prospectively from the reclassification date which
is the first day of the immediately next reporting period following

the change in business model. The Group does not restate any
previously recognised gains, losses (including impairment gains or
losses)orinterest.

The following table shows various reclassification and how they are
accounted for:

Accounting treatment

1 Amortised |FVTPL Fair value is measured at

cost reclassification date.
Difference between previous
amortized cost and fair value is
recognised in P&L.

2 FVTPL Amortised | Fair value at reclassification
Cost date becomes its new gross
carrying amount. EIR is
calculated based on the new
gross carrying amount.
3 Amortised |FVTOCI Fair value is measured at

cost reclassification date.
Difference between previous
amortised cost and fair value is
recognised in OCI. No change
in EIR due to reclassification.

4 FVTOCI Amortised | Fair value at reclassification
cost date becomes its new
amortised cost carrying
amount. However, cumulative
gain or loss in OCl is adjusted
against fair value.
Consequently, the asset is
measured as if it had always
been measured at amortised
cost.

5 FVTPL FVTOCI Fair value at reclassification
date becomes its new carrying
amount. No other adjustment

isrequired.

6 FVTOCI FVTPL Assets continue to be
measured at fair value.
Cumulative gain or loss
previously recognized in OCl is
reclassified to P&L at the

reclassification date.

Financial assets and financial liabilities are offset and the net
amount is reported in the balance sheet, if there is a currently
enforceable legal right to offset the recognised amounts and there
is an intention to settle on a net basis, to realise the assets and
settle the liabilities simultaneously.
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1) Foreign currency transactions and translations
Transactions and balances

Transactions in foreign currencies are initially recorded by the
Group at the functional currency spot rates at the date at which the
transaction first qualifies for recognition.

Monetary assets and liabilities denominated in foreign currencies
are translated at the functional currency spot rates of exchange at
the reporting date. Exchange differences arising on settlement or
translation of monetary items are recognised in profit or loss.

Non-monetary items that are measured in terms of historical cost
in a foreign currency are translated using the exchange rates at the
dates of the initial transactions. Non-monetary items measured at
fair value in a foreign currency are translated using the exchange
rates at the date when the fair value is determined. The gain or loss
arising on translation of non-monetary items measured at fair value
is treated in line with the recognition of the gain or loss on the
change in fair value of the item (i.e., translation differences on
items whose fair value gain or loss is recognised in OCI or profit or
loss are also recognised in OCl or profit or loss, respectively).

The Group enters into forward exchange contract to hedge its risk
associated with foreign currency fluctuations. The premium or
discount arising at the inception of a forward exchange contract is
amortized as expense or income over the life of the contract. In
case of monetary items which are covered by forward exchange
contract, the difference between the year end rate and rate on the
date of the contract is recognized as exchange difference. Any
profit or loss arising on cancellation of a forward exchange contract
isrecognized as income or expense for that year.

The translation of financial statements of the foreign subsidiaries
to the presentation currency is performed for assets and liabilities
using the exchange rate in effect at the Balance Sheet date and for
revenue, expense and cash-flow items using the average exchange
rate for the respective periods. The gains or losses resulting from
such translation are included in the foreign currency translation
reserves under other components of equity. When a subsidiary is
disposed off, in full, the relevant amount is transferred to net profit
in the Consolidated Statement of Profit and Loss. However when a
change in the parent's ownership does not result in loss of control
of a subsidiary, such changes are recorded through equity.

j) Borrowing Costs

Borrowing cost include interest computed using Effective
Interest Rate method, amortisation of ancillary costs incurred
and exchange differences arising from foreign currency
borrowings to the extent they are regarded as an adjustment to the
interest cost.

Borrowing costs that are directly attributable to the acquisition,
construction, production of a qualifying asset are capitalised as
part of the cost of that asset which takes substantial period of time
to get ready forits intended use. The Group determines the amount

of borrowing cost eligible for capitalisation by applying
capitalisation rate to the expenditure incurred on such cost. The
capitalisation rate is determined based on the weighted average
rate of borrowing cost applicable to the borrowings of the Group
which are outstanding during the period, other than borrowings
made specifically towards purchase of the qualifying asset. The
amount of borrowing cost that the Group capitalises during the
period does not exceed the amount of borrowing cost incurred
during that period. All other borrowings costs are expensed in the
period in which they occur.

Interest income earned on the temporary investment of specific
borrowings pending their expenditure on qualifying assets is
deducted from the borrowing costs eligible for capitalisation. All
other borrowing costs are recognised in the statement of profit and
loss in the period in which they are incurred.

k) Government grants

Government grants are recognised at fair value where there is
a reasonable assurance that the grant will be received and all
the attached conditions are complied with.

In case of revenue related grant, the income is recognised on a
systematic basis over the period for which it is intended to
compensate an expense and is disclosed under “Other operating
revenue” or netted off against corresponding expenses wherever
appropriate. Receivables of such grants are shown under “Other
Financial Assets”. Export benefits are accounted for in the year of
exports based on eligibility and when there is no uncertainty in
receiving the same. Receivables of such benefits are shown under
“Other Financial Assets".

Government grants related to assets, including non-monetary
grants at fair value, shall be presented in the balance sheet by
setting up the grant as deferred income. The grant set up as
deferred income is recognised in profit or loss on a systematic
basis over the useful life of the asset.

1) Taxes
Current income tax

Current income tax assets and liabilities are measured at the
amount expected to be recovered from or paid to the taxation
authorities. The tax rates and tax laws used to compute the amount
are those that are enacted or substantively enacted, at the
reporting date in the countries where the Group operates and
generates taxable income.

Current income tax relating to items recognised outside profit or
loss is recognised outside profit or loss (either in other
comprehensive income or in equity). Current tax items are
recognised in correlation to the underlying transaction either in OCI
or directly in equity. Management periodically evaluates positions
taken in the tax returns with respect to situations in which
applicable tax regulations are subject to interpretation and
establishes provisions where appropriate.
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Minimum Alternate Tax (MAT) paid in accordance with the tax laws,
which gives future economic benefits in the form of adjustment to
future tax liability, is recognised as an asset viz. MAT Credit
Entitlement, to the extent there is convincing evidence that the
Group will pay normal Income tax and it is highly probable that
future economic benefits associated with it will flow to the Group
during the specified period. The Group reviews the "“MAT Credit
Entitlement” at each Balance Sheet date and writes down the
carrying amount of the same to the extent there is no longer
convincing evidence to the effect that the Group will pay normal
Income tax during the specified period.

Deferred tax

Deferred tax is provided using the liability method on temporary
differences between the tax bases of assets and liabilities and their
carrying amounts for financial reporting purposes at the reporting
date.

Deferred tax liabilities are recognised for all taxable temporary
differences.

Deferred tax assets are recognised to the extent that it is probable
that taxable profit will be available against which the deductible
temporary differences, and the carry forward of unused tax credits
and unused tax losses can be utilised. Where there is deferred tax
assets arising from carry forward of unused tax losses and unused
tax created, they are recognised to the extent of deferred tax
liability.

The carrying amount of deferred tax assets is reviewed at each
reporting date and reduced to the extent that it is no longer
probable that sufficient taxable profit will be available to allow all or
part of the deferred tax asset to be utilised. Unrecognised deferred
tax assets are re-assessed at each reporting date and are
recognised to the extent that it has become probable that future
taxable profits will allow the deferred tax asset to be recovered.

Deferred tax assets and liabilities are measured at the tax rates
that are expected to apply in the year when the asset is realised or
the liability is settled, based on tax rates (and tax laws) that have
been enacted or substantively enacted at the reporting date.

Deferred tax relating to items recognised outside profit or loss is
recognised outside profit or loss (either in other comprehensive
income or in equity). Deferred tax items are recognised in
correlation to the underlying transaction either in OCl or directly in
equity.

Deferred tax assets and deferred tax liabilities are offset, if a legally
enforceable right exists to set off current tax assets against
current tax liabilities and the deferred taxes relate to the same
taxable entity and the same taxation authority.

m) Retirement and other employee benefits
Short-term employee benefits

A liability is recognised for short-term employee benefit in the

period the related service is rendered at the undiscounted amount
of the benefits expected to be paid in exchange for that service.

Defined contribution plans

Retirement benefit in the form of provident fund is a defined
contribution scheme. The Group has no obligation, other than the
contribution payable to the provident fund. The Group recognizes
contribution payable to the provident fund scheme as an expense,
when an employee renders the related service. If the contribution
payable to the scheme for service received before the balance
sheet date exceeds the contribution already paid, the deficit
payable to the scheme is recognized as a liability after deducting
the contribution already paid. If the contribution already paid
exceeds the contribution due for services received before the
balance sheet date, then excess is recognized as an asset to the
extent that the pre-payment will lead to, for example, a reduction in
future payment or a cash refund.

Defined benefit plans

The Group operates a defined benefit gratuity plan in India, which
requires contributions to be made to a separately administered
fund. The cost of providing benefits under the defined benefit plan
is determined using the projected unit credit method.

Remeasurements, comprising of actuarial gains and losses, the
effect of the asset ceiling, excluding amounts included in net
interest on the net defined benefit liability and the return on plan
assets (excluding amounts included in net interest on the net
defined benefit liability), are recognised immediately in the balance
sheet with a corresponding debit or credit to retained earnings
through OCl in the period in which they occur. Remeasurements are
not reclassified to profit or loss in subsequent periods.

Compensated absences

The Group has a policy on compensated absences which are both
accumulating and non-accumulating in nature. The expected cost
of accumulating compensated absences is determined by actuarial
valuation performed by an independent actuary at each balance
sheet date using projected unit credit method on the additional
amount expected to be paid/ availed as a result of the unused
entitlement that has accumulated at the balance sheet date.
Expense on non-accumulating compensated absences is
recognized in the period in which the absences occur.

Other long term employee benefits

Liabilities recognised in respect of other long-term employee
benefits are measured at the present value of the estimated future
cash outflows expected to be made by the Group in respect of
services provided by the employees up to the reporting date.

n) Leases
Accounting policy applied till March 31, 2019

The determination of whether an arrangement is (or contains) a
lease is based on the substance of the arrangement at the
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Notes to Consolidated Financial Statements for the year ended March 31, 2020

inception of the lease. The arrangement is, or contains, a lease if
fulfilment of the arrangement is dependent on the use of a specific
asset or assets and the arrangement conveys a right to use the
asset or assets, even if that right is not explicitly specified in an
arrangement.

A lease that transfers substantially all the risks and rewards
incidental to ownership to the Group is classified as a finance lease.
All other leases are operating leases.

Finance leases are capitalised at the commencement of the lease
at the inception date fair value of the leased property or, if lower, at
the present value of the minimum lease payments. Lease payments
are apportioned between finance charges and reduction of the
lease liability so as to achieve a constant rate of interest on the
remaining balance of the liability. Finance charges are recognised
in finance costs in the statement of profit and loss, unless they are
directly attributable to qualifying assets, in which case they are
capitalized in accordance with the Group's general policy on the
borrowing costs. Contingent rentals are recognised as expenses in
the periods in which they are incurred.

A leased asset is depreciated over the useful life of the asset.
However, if there is no reasonable certainty that the Group will
obtain ownership by the end of the lease term, the asset is
depreciated over the shorter of the estimated useful life of the
asset and the lease term.

Accounting policy applied from April 01, 2019

The Group has adopted Ind AS 116 "Leases" as notified by MCA as on
March 30, 2019. The MCA via this notification requires all entities to
apply Ind AS 116 from Accounting period April 01, 2019. The entity
has elected the "modified retrospective" approach for adopting Ind
AS 116 and hence the comparative information relating to prior
years will not be restated.

The Company has elected not to apply the requirements of Ind AS
116 Leases to short term leases of all assets that have a lease term
of 12 months or less and leases for which the underlying asset is of
low value. The lease payments associated with these leases are
recognised as an expense on a straight-line basis over the lease
term.

a) Initial measurement

Lease liability is initially recognised and measured at an amount
equal to the present value of minimum lease payments during the
lease term that are not yet paid. Right-of-use asset is recognized
and measured at cost, consisting of initial measurement of lease
liability plus any lease payments made to the lessor at or before the
commencement date less any lease incentives received, initial
estimate of restoration costs and any initial direct costs incurred
by the lessee.

b) Subsequent measurement

The lease liability is measured in subsequent periods using the
effective interest rate method. Right-of-use asset is depreciated in

1681

accordance with requirements in Ind AS 116, Property, Plant and
equipment.

The determination of whether an arrangement is (or contains) a
lease is based on the substance of the arrangement at the
inception of the lease. The arrangement is, or contains, a lease if
fulfilment of the arrangement is dependent on the use of a specific
asset or assets and the arrangement conveys a right to use the
asset or assets, even if that right is not explicitly specified in an
arrangement.

However, Ind AS 116 provides the lessee with the option to
recognise a low value asset or a short term lease (12 months of
lesser) as an expense in the statement of profit and loss on a
straight-line basis or any other systematic approach as adopted by
the entity.

o) Impairment of non financial assets

The Group assesses, at each reporting date, whether there is an
indication that an asset may be impaired. If any indication exists, or
when annual impairment testing for an asset is required, the
Group estimates the asset’s recoverable amount. An asset’s
recoverable amount is the higher of an asset's or cash-generating
unit's (CGU) fair value less costs of disposal and its value in use.
Recoverable amount is determined for an individual asset, unless
the asset does not generate cash inflows that are largely
independent of those from otherassetsor groups of assets.
When the carrying amount of an asset or CGU exceeds its
recoverable amount, the asset is considered impaired and is
written down to its recoverable amount.

p) Provisions, contingent liabilities and contingent asset
Provisions

Provisions are recognised when the Group has a present obligation
(legal or constructive) as a result of a past event and it is probable
that an outflow of resources embodying economic benefits will be
required to settle the obligation and a reliable estimate can be
made of the amount of the obligation.

Provisions are discounted, if the effect of the time value of money
is material, using pre-tax rates that reflects the risks specific to the
liability. When discounting is used, an increase in the provisions due
to the passage of time is recognised as finance cost. These
provisions are reviewed at each balance sheet date and adjusted to
reflect the current best estimates.

Necessary provision for doubtful debts, claims, etc., are made, if
realisation of money is doubtful in the judgement of the
management.

Contingent liabilities

A contingent liability is a possible obligation that arises from past
events whose existence will be confirmed by the occurrence or
non-occurrence of one or more uncertain future events beyond the
control of the Group or a present obligation that is not recognized
because it is not probable that an outflow of resources will be
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required to settle the obligation. A contingent liability also arises in
extremely rare cases where there is a liability that cannot be
recognized because it cannot be measured reliably. Contingent
liabilities are disclosed separately.

Show cause notices issued by various Government authorities are
considered for evaluation of contingent liabilities only when
converted into demand.

Contingent assets

Where an inflow of economic benefits is probable, the Group
discloses a brief description of the nature of the contingent assets
at the end of the reporting period, and, where practicable, an
estimate of their financial effect.

Contingent assets are disclosed but not recognised in the financial
statements.

q) Cash and cash equivalents

Cash comprises cash on hand and demand deposits with banks.
Cash equivalents are short-term balances with original maturity of
less than 3 months, highly liquid investments that are readily
convertible into cash, which are subject to insignificant risk of
changesinvalue.

r) Cash Flow Statement

Cash flows are presented using indirect method, whereby profit /

(loss) before tax is adjusted for the effects of transactions of non-
cash nature and any deferrals or accruals of past or future cash
receipts or payments.

Bank borrowings are generally considered to be financing
activities. However, where bank overdrafts which are repayable on
demand form an integral part of an entity's cash management, bank
overdrafts are included as a component of cash and cash
equivalents for the purpose of Cash flow statement.

s) Earnings per share

The basic earnings per share are computed by dividing the net
profit for the period attributable to equity shareholders by the
weighted average number of equity shares outstanding during the
period.

Diluted EPS is computed by dividing the net profit after tax by the
weighted average number of equity shares considered for deriving
basic EPS and also weighted average number of equity shares that
could have been issued upon conversion of all dilutive potential
equity shares. Dilutive potential equity shares are deemed
converted as of the beginning of the period, unless issued at a later
date. Dilutive potential equity shares are determined independently
for each period presented. The number of equity shares and
potentially dilutive equity shares are adjusted for bonus shares, as
appropriate.
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Notes to the Consolidated Financial Statements for the year ended March 31, 2020

(Allamounts are in lakhs of Indian Rupees, unless otherwise stated)
Tin Lakhs

As at

March 31, 2020

5 Capital Work-in-progress

PPE under development 7,798.11 26,384.64
7,798.11 26,384.64
6 Intangible Assets under Development
Intangible Assets under Development 1,054.07 1,431.00
1,054.07 1,431.00
7 Non-current investments

Investments in companies other than subsidiaries, associates and joint
ventures at FVTPL

i. Investments in Equity Instruments (Quoted)

18,600 equity shares (previous year 18,600) of Rs.10 each in Bank of India

Limited, fully paid up SO 19-39
ii. Investments in Equity Instruments (Unquoted)
6,00,000 equity shares (previous year 6,00,000) of Rs. 10 each in Sai 60.00 60.00
Regency Power Corporation Private Limited, fully paid up ’ ’
9,11,430 equity shares (previous year 9,11,430) of Rs. 10 each in Madras 23.99 93.99
Stock Exchange-Non Traded, fully paid up ’ ’
31,936 equity shares (previous year 31,936) of Rs.10 each in MSE Financial
; L ; 3.83 3.83
services Limited fully paid up
93.82 107.21
Less: Provision for diminution in value of investments (60.00) (60.00)
33.82 47.21
Total non-current investments
Aggregate value of quoted investments 6.00 19.39
Aggregate market value of quoted investments 6.00 19.39
Aggregate value of unquoted investments 87.82 87.82
Aggregate amount of impairment in value of investments (60.00) (60.00)
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Notes to the Consolidated Financial Statements for the year ended March 31, 2020

(Allamounts are in lakhs of Indian Rupees, unless otherwise stated)

Zin Lakhs

As at
March 31, 2020

8 Other non-current financial assets

(Unsecured, considered good)

Prepaid Financial Charges = 961.65

Deposits with Government Authorities 134.46 414.65

Other Deposits 6.30 318.02

(Unsecured, considered doubtful)

Others 202.66 202.66

Less : Provision for expected credit loss (202.66) (202.66)
140.76 1,694.32

9 Other non-current assets

(Secured, considered good)

Ear-marked balance transferred from Other Bank balances = 22.74

(Unsecured, considered good)

Capital Advances = 52,206.06
Advances to suppliers 528.77 23,545.29
528.77 75,774.09
10 Inventories

Raw materials 4,650.37 4,816.88
Intermediates & Work-in-progress 4,241.94 5,024.60
Finished goods 4,409.37 4,317.06
Traded goods 91.37 158.92
Stores and spare parts 1.591.74 1,668.88
Chemicals and consumables 249.42 311.45
Packing materials 336.72 679.42
15,570.93 16,977.21

n Trade receivables

Trade Receivables considered good - Secured 207.80 -
Trade Receivables considered good - Unsecured 6,589.14 11,989.09
Trade Receivables which have significant risk increase in credit risk = -
Trade Receivables credit impaired 6,956.77 4,086.85

13,753.71 16,075.94
Less: Allowance for expected credit loss (6,956.77) (4,086.85)

6,796.94 11,989.09
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(Allamounts are in lakhs of Indian Rupees, unless otherwise stated)

12

14

Cash and cash equivalents

As at
March 31, 2020

T in Lakhs

As at
March 31, 2019

Cash on hand 1.56 0.50

Balances with banks

In current accounts 8,987.59 9,230.59
8,989.15 9,231.09

Other Bank Balances

In Fixed Deposits with banks (maturing within 12 months from the

reporting date)

In Term Deposits 1.22 23,320.79

In earmarked accounts

Escrow Accounts 8,601.63 -

Unpaid Dividend Account 22.74 22.74

Less : Ear-marked balance transferred to non - current assets (22.74) (22.74)
8,602.85 23,320.79

Other current financial assets

Financial assets - unsecured, considered good

Interest accrued 0.88 237.32

Rent Advances 10.87 28.53

Prepaid finance charges = 45.30

Financial assets which have significant risk increase in credit risk = -

Financial assets credit impaired = -

1.75 311.15

Current tax assets

Advance income tax (net of provision for tax) 5,938.27 6,980.40
5,938.27 6,980.40

Other current assets

(Unsecured, considered good)

Advance recoverable in cash or in kind or for value to be received

Advance to suppliers 3,274.90 -

Prepaid expenses 1,257.42 918.23

Annual Report

2019-20

(AN

173



174

Notes to the Consolidated Financial Statements for the year ended March 31, 2020

(Allamounts are in lakhs of Indian Rupees, unless otherwise stated)

As at
March 31, 2020

Zin Lakhs

As at
March 31, 2019

MEIS license scripts entitlement 898.60 -
Balances with Statutory Authorities 7,374.78 6,997.08
Other deposits 2.42 5.54
Employees Advances 3.56 15.48
12,811.68 7,936.33
(Unsecured, considered doubtful)
Advances to Suppliers 15,333.30 15,333.30
Less : Allowance for expected credit loss (15,333.30) (15,333.30)
12,811.68 7,936.33
17 Capital
Authorised Share Capital
15,00,10,000 Equity shares (previous year 15,00,00,000) of Rs. 10 each 15,001.00 15,000.00
15,001.00 15,000.00
Issued Share Capital
4,08,16,400 Equity shares (previous year 8,89,64,327) of Rs. 10 each 4,081.64 8,896.43
4,081.64 8,896.43
Subscribed and fully paid up share capital
4,08,16,400 Equity shares (previous year 8,89,64,327) of Rs. 10 each 4,081.64 8,896.43
4,081.64 8,896.43
Notes:
(a) Reconciliation of number of equity shares subscribed
Balance as at the beginning of the year 8,89,64,327 8,89,64,327
Add: Issued during the year 4,04,08,236 -
Less : Capital Reduction as per Resolution Plan (8,85,56,163) -
Balance at the end of the year 4,08,16,400 8,89,64,327

There was a capital reduction effected during the year in addition to issue of fresh shares to the Resolution applicant and
Secured Financial Creditors as per the approved Resolution Plan. The approval for these Corporate Actions from stock

exchanges, where the shares are listed, are awaited.
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(All amounts are in lakhs of Indian Rupees, unless otherwise stated)

(b)

(c)

18

Shareholders holding more than 5% of the total share capital <inLakhs

Name of the share holders

No of shares % %

Dhanuka Laboratories Limited 4,00,00,072 98.00 - -

Orchid Healthcare Private Limited = = 1.94,09,575 21.82

As per Rule 19A(5) of Securities Contract (Regulation) Rules 1957, a listed company which was taken over by another
companyinaresolutionplanis permitted to have more than 75% held by the promotors group subject to the conditions that
the public holding to be brought up to 10% with in a period of 18 months and the promoter group's holding to be brought
down to a maximum of 75% within a period of 3 years. The Company is in the process of making necessary plans to comply
withtherequirementwithinthe stipulatedtime

Rights, preferences and restrictions in respect of equity shares issued by the Company

The company has only one class of equity shares having a par value of Rs.10 each. The equity shares of the company having
par value of Rs.10/- rank pari-passu in all respects including voting rights and entitlement to dividend. The dividend
proposed if any, by the Board of Directors, is subject to the approval of the shareholders in the ensuing Annual General
Meeting. During the year, the Company proposed a dividend of Rs. Nil per equity share held (Previous year Rs. Nil per equity

share held)
As at As at
March 31, 2020 March 31, 2019

Other Equity

Capital Reserve 30,942.94 894.68
Capital Reserve on Amalgamation 1,63,125.58 9,004.21
Securities Premium Reserve 46,447.86 46,447.86
Equity component of Optionally convertible debentures 6,856.06 -
General Reserve 55,851.90 55,851.90
Foreign Currency Monetary Item Translation Difference Account = (1,238.14)
Foreign Currency Fluctuation Reserve (13,433.74) (3,277.80)
Other Comprehensive Income (12.22) 117
Profit and Loss Account (1,91,424.29) (1,86,984.06)
98,354.09 (79,300.18)
a) Capital reserve
Balance at the beginning of the year 894.68 894.68
Additions during the year (Refer note 48) 30,048.26 -
Balance at the beginning and end of the year 30,942.94 894.68
b) Capital Reserve on Amalgamation
Balance at the beginning of the year 9,004.21 9,004.21
ﬁi(tj;tiz?gn)s during the year on implementation of Resolution Plan (Refer 2.44,321.24 B
Appropriations on implementation of Resolution Plan (Refer note 48) (90,199.87) -
Balance at the beginning and end of the year 1,63,125.58 9,004.21
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Notes to the Consolidated Financial Statements for the year ended March 31, 2020

(Allamounts are in lakhs of Indian Rupees, unless otherwise stated)

As at
March 31, 2020

Tin Lakhs

As at
March 31, 2019

c) Securities Premium Reserve

Balance at the beginning and end of the year 46,447.86 46,447.86
d) Equity component of Optionally convertible debentures *

Balance at the beginning of the year = -
Additions during the year on implementation of Resolution Plan 6,856.06 -
Balance at the beginning and end of the year 6,856.06 -
* Refer Note 42 for conversion terms

e) General Reserve

Balance at the beginning and end of the year 55,851.90 55,851.90
f) Foreign Currency Monetary Item Translation Difference Account

Balance at the beginning of the year (1,238.14) (3,167.28)
Additions during the year 1,238.14 1,929.14
Balance at the end of the year - (1,238.14)
g) Foreign Currency Fluctuation Reserve

Balance at the beginning of the year (3,277.80) (3,089.72)
Additions/ (deductions) during the year (10,155.94) (188.08)
Balance at the end of the year (13,433.74) (3,277.80)
h) Other Comprehensive Income

Balance at the beginning of the year 1.17 1.20
Additions during the year (202.23) 90.39
Deductions/Adjustments during the year 188.84 (90.42)
Balance at the end of the year (12.22) 117
i) Profit and Loss Account

Balance at the beginning of the year (1,86,984.06) (1,94,015.27)
Net profit for the period (13,107.01) 6,940.79
Transfer from Other Comprehensive Income (188.84) 90.42
Reduction of Share Capital (Refer Note 17) 8,855.62 -

Balance at the end of the year

(1,91,424.29)

(1,86,984.06)
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Long Term Borrowings

Tin Lakhs

As at As at
March 31, 2020 March 31, 2019

Secured *
From Banks
Rupee Term Loans 48,942.24 2.14,775.76
Foreign Currency Term Loans = 56,044.14
Unsecured
Optionally Convertible Debentures 7.447.07 -
Less: Current maturities of Long Term Debt (refer note 25) (6,242.24) (1,28,359.19)
50,147.07 1,42,460.71
* Refer Note 42 for repayment terms and security details and Note 48
on implementation of resolution plan
Provisions (Non-current)
Provision for Employee Benefits
Compensated absences 412.92 325.83
Gratuity 765.62 443.81
1,178.54 769.64
Deferred Tax Asset / (Liability) - Net
Deferred Tax Liability
On Property, plant and equipment 19,749.52 24,031.60
On others 322.62 322.62
20,072.14 24,354.22
Deferred Tax Asset
On unabsorbed tax depreciation * 19,749.52 24,031.60
19,749.52 24,031.60
Net deferred tax asset / (liability) (322.62) (322.62)

*In view of carry forward losses under the Income Tax Act, 1961, the Group scaled down the recognition of deferred tax
asset on unabsorbed depreciation to the extent of the deferred tax liability on property, plant and equipment

Current liabilities - Borrowings

Secured

Working Capital Facilities / Borrowings = 55,718.11

Unsecured

Loans from Banks = 8,114.12

Loans from Others = 2,500.00

Loans fromrelated parties = 3,216.77
- 69,549.00

Also refer note 48 on implementation of resolution plan
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Tin Lakhs
As at
March 31, 2020

23 Trade payables

Dues to Micro enterprises and Small enterprises 69.20 348.43
Dues to Creditors other than Micro and Small enterprises 10,274.31 29,896.26
10,343.51 30,244.69

24 Provisions (Current)

Provision for employee benefits

Gratuity 248.36 219.75
Compensated absences 76.55 143.49
324.91 363.24
25 Other current liabilities

Current maturities of Term Loans 6,242.24 1,10,985.93
Interest accrued on borrowings (Refer Note 48) = 21,552.65
Unpaid dividends = 22.74
Statutory Liabilities 621.14 564.37
Share Application money refundable = 5.42
Security Deposits received from Agents = 193.00
Advance and deposits from customers etc., 549.82 1,083.24
7.413.20 1,34,397.35

26 Revenue from operations

Sale of Products
Manufactured goods 48,854.36 55,165.29
Traded goods 96.39 100.60

Other Operating Revenues

Sale of Other Materials 1,783.17 4,571.35
Others 70.12 160.81
50,804.04 59,998.05
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Tin Lakhs

As at
March 31, 2020

30

27 Otherincome
Interest income 2,417.51 1,5608.54
Profit on sale of assets 8.82 0.34
Other non-operating income 22.49 183.96
2,448.82 1,692.84
28 Cost of materials consumed
Opening inventory of raw materials 4,816.88 4,229.54
Add : Purchases 23,356.86 26,871.26
Less : Closing inventory of raw materials (4,650.37) (4,816.88)
23,523.37 26,283.92
29 Purchases of Stock in Trade
Purchases of Stock in Trade 46.96 29.84
46.96 29.84
Changes in inventories of work-in-progress, stock in trade and
finished goods
Opening Balance
Intermediates & Work-in-progress 5,024.60 6,334.32
Traded Goods 158.92 176.74
Finished Goods 4,317.06 5,645.59
9,500.58 12,156.65
Closing Balance
Intermediates & Work-in-progress 4,241.94 5,024.60
Traded Goods 91.37 158.92
Finished Goods 4,409.37 4,317.06
8,742.68 9,500.58
Total changes in inventories (757.90) (2,656.07)
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Zin Lakhs
March 31, 2020
31 Employee benefits expense
Salaries and wages 7,055.68 6,615.14
Contribution to provident and other funds 603.62 809.78
Staff welfare expenses 815.46 802.91
8,474.76 8,227.83
32 Finance Cost
Interest on Bank Borrowings 11.46 -
Interest on Others 404.39 29.96
415.85 29.96
33 Depreciation and amortisation expense
Depreciation on Property, Plant and Equipment 12,314.00 12,772.62
Amortisation of Intangible Assets 278.1 221.72
12,592.11 12,994.34
34 Other expenses
Power and Fuel 5,274.04 4,876.19
Conversion Charges 1.16 34.04
Consumption of Stores, Spares & Chemicals 2,387.22 2,146.68
Rent 20.79 94.69
Repairs to buildings 185.15 105.90
Repairs to Machinery 216.30 165.20
Factory maintenance 1,953.08 1,733.56
Insurance 947.72 607.75
Rates & Taxes 811.96 250.50
Postage, Telephone & Telex 32.77 33.46
Printing & Stationery 66.05 67.34
Vehicle Maintenance 8.67 16.03
Research & Development Expenses (Refer Note 38) 1,192.85 1,396.18
Advertisement 1.58 37.48
Recruitment expenses 8.29 12.88
Payment to Auditors [ Refer Note 34 (a)] SRS 46.00
Cost Audit fee 2.75 -
Travelling and Conveyance 38.25 41.54
Directors' Remuneration & perquisites 11.20 48.92
Directors'travelling expenses
Inland = 0.07
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34(a)

35

36

Tin Lakhs

As at
March 31, 2020

Overseas = -
Freight outward 521.60 484.49
Commission on Sales 340.56 446.97
Business Promotion and Selling Expenses 56.68 65.40
Lease Rentals 1.126.92 1.126.92
Consultancy & Professional Fees 1,382.19 742.28
Allowance for expected credit loss 266.49 930.17
Foreign exchange loss (net) 1,763.55 6,750.43
Provision for Diminution in value of Investments = 60.00
Bank charges 207.11 638.83
Miscellaneous expenses 1,690.67 1,661.05
20,548.92 24,620.95

Payment to Auditors
For Statutory Audit 16.00 28.00
For Limited Review 12.00 3.00
For Certificates and other services 5.32 15.00
33.32 46.00

Exceptional items

Reversal of interest in excess of claims admitted = 15,792.57
Exchange Rate Fluctuations (Gains)/ Reversals - 4,300.24
= 20,092.81

Income tax expense

(a) Income tax expense

Current tax

Current tax on profits for the year

Total current tax expense

Deferred tax

Deferred tax adjustments

Total Deferred tax expense/(benefit)
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As at

March 31, 2020

Tin Lakhs

Income tax expense

b) The income tax expense for the year can be reconciled to the
accounting profit as follows:

Profit/(loss) before tax from Continuing operations (13,107.01) 6,940.79

Income tax expense calculated = -

Effect of expenses that are not deductible in determining taxable profit = -

Income tax expense - -

c) Income tax recognised in other comprehensive income

Deferred tax

Remeasurement of defined benefit obligation - -

Total income tax recognised in other comprehensive income = -

d) Movement of deferred tax expense for the year ended March 31, 2020

Property, plant, and equipment and Intangible Assets (24,031.60) 4,282.08 (19,749.52)

Unabsorbed tax depreciation 24,031.60 (4,282.08) 19,749.52

Other temporary differences (322.62) (322.62)
(322.62) - (322.62)

e) Movement of deferred tax expense during the year ended March 31, 2019

Property, plant, and equipment and Intangible Assets (9,414.23) (14,617.37) (24,031.60)

Unabsorbed tax depreciation 9,414.23 14,617.37 24,031.60

Other temporary differences (322.62) (322.62)
(322.62) - (322.62)
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37

38

Earnings per share

Tin Lakhs

For the year ended
March 31, 2020

Basic earnings per share (Rs)

Profit for the year attributable to owners of the Company (13,107.01) 6,940.79
Weighted average number of ordinary shares outstanding 8,88,32,775 8,89,64,327
Basic earnings per share (Rs) (14.75) 7.80
Diluted earnings per share (Rs) (14.75) 7.80

Note : Since the effect of optionally convertible debentures are anti-dilutive, it is ignored and the Diluted Earnings Per

Share is considered to be equal to the Basic Earnings Per Share.

Expenditure on Research and Development

Year ended
March 31, 2020

Revenue expenditure relating to Research and Development charged to
the Statement of Profit and Loss (excluding depreciation)includes:

Power and fuel 11.53 -
Consumption of stores, spared and chemicals 87.77 286.96
Salaries, wages and bonus 728.04 758.33
Contribution to Provident and other funds 60.79 64.85
Rates and taxes = 0.38
Insurance 1.98 3.32
Postage, telephone and telex 0.03 0.09
Printing and stationery 1.57 1.83
Vehicle maintenance 1.75 0.76
Recruitment expenses 0.27 3.04
Travelling and conveyance = 1.83
Filing and registration expenses 5.83 7.69
Testing charges = 9.91
Consultancy and professional fees 261.29 236.75
Others 32.00 20.44
Total 1192.85 1,396.18
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39

40

Commitments and contingent liabilities Zin Lakhs

Particulars Year ended Year ended
u March 31,2020 March 31, 2019

Contingent Liability

Claims against the company not acknowledged as debts (note below)

- Income Tax dispute pending before High Court of Chennai = 11,079.98
- Excise demands under dispute pending before Excise authorities = 343.47
- Service Tax dispute pending before High Court of Chennai = 935.62
- Sales Tax dispute pending before Sales Tax authorities = 552.56
- Self Generation Tax under dispute with State Electricity Board = 1,378.30

Commitments

Estimated amount of contracts remaining to be executed on capital

account and not provided for Lkl 96.67

Note :

The RP has confirmed that a publicannouncement was caused by the IRP regarding the initiation of corporate insolvency resolution
processand submission of claims was called under section 15 on August 24, 2017. Pursuant to such publicannouncement, the IRP/RP
of the Corporate Debtor has received certain claims from statutory authorities which was admitted under the provisions of
Insolvency and Bankruptcy Code, 2016(IBC code)and subsequent settlement made as per the approved resolution plan. Accordingly,
the Corporate Debtor/ Resolution Applicant/ SPV will have no additional exposure arising out of the claims towards the Statutory
Dues which have not been admitted and/or the claims which have been rejected (partly or fully) by the RP and/or because of the re-
classificationinthe category of creditor(s)

Considering the above, all statutory liabilities of pre-CIRP period is considered as completely settled and no liability, whatsoever,
including contingentinnatureisexistingonimplementation of the resolution plan.

Operating Segments

The operations of the Group falls under a single primary segment i.e., "Pharmaceuticals" in accordance with Ind AS 108
"OperatingSegments"and hence nosegmentreportingisapplicable.

Information relating to geographical areas

(a) Revenue from external customers

Particulars Year ended Year ended
March 31, 2020 March 31, 2019

India 4,213.95 5,5698.67
Rest of the world 44,736.80 49,667.22
48,950.75 55,265.89

(b) Non current assets

The manufacturing facilities of the Company is situated in India and no non-current assets are held outside India

Year ended Year ended

Particulars March 31, 2020 March 31, 2019

(c) Information about major customers

Number of external customers each contributing more than 10% of total
revenue

Total revenue from the above customers 13,879.30
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41

42

Operating lease arrangements

As Lessee

The Group has entered into operating lease arrangements for certain facilities. The leases are cancellable at the option of
either party to lease and may be renewed based on mutual agreement of the parties. Accordingly, the Group has applied the
practical expedientgiveninInd AS116inrespect of the above leases

Particulars Year ended Year ended
March 31, 2020 March 31, 2019

Lease payments recognised in the Statement of Profit and Loss 1,126.92 1,126.92

Terms and conditions of borrowings
Long term borrowings - Term loans from banks

As per the terms of the Loanagreement, Interest for the Rupee Termloanis 1Y MCLR+1.80%; commission for the LC in case of
import : 0.50%+GST and in case of inland : 3.60%+GST. These loans are Repayable in 20 equal quarterly installments after a
moratorium period of one year from the date of disbursement(i.e. the quarter commencing on April 01, 2021). These facilities
aresecuredby:

i) First charge on all immovable assets by way of mortgage of land/ leasehold rights and all the buildings present and
future.
ii) First charge on all movable fixed assets by way of hypothecation, of all movable fixed assets including movable plant

and machinery, spares, toolsandaccessories, furniture & fixtures, vehicles, etc. presentand future
iii) First charge over
a) all the rights, titles, interest, benefits, claims & demand whatsoever of the Group and as amended, varied or

supplemented fromtimetotime

b) all the title, interest, benefits, claims and demands whatsoever of the Group in any letter of credit, guarantee,
performance bond provided by any party tothe Group presentor future

c) First pari-passu charge on intangibles, goodwill, uncalled capital , present and future
iv) First charge by way of hypothecation over the entire current assets (both present & future)

V) Pledge of 50% of fully paid up equity shares of the Group held by the promoters to the lender through security trustee
arrangement. In case of any restriction under Banking Requlation Act, promoter to pledge 30% of the fully paid up
equity shares of the Group and provide Non Disposal Undertaking for the balance 20% with specific power of attorney
authorizing Banktosellthose shares

vi) The termloans are additionally secured by personal guarantee given by one of the director of the Company Mr. Manish
Dhanukaand one of the director of the holding company Mr. Mahendra Kumar Dhanuka

Long term borrowings - 0% Optionally Convertible Debentures

During the yearended March 31,2020, the Group hasissued 14,300 0% Optionally Convertible Debentures(0CD)of Rs.1,00,000
each. In case, the OCD holders exercise their option to convert the same, then the said conversion shall happen only on the
basis of face value of each of the OCD and no interest shall be payable to the OCD holders. However, if the OCD holders opt not
to exercise their option for conversion, then the OCL holders shall be entitled to redemption premium of atleast 11 % IRR on
annual basis onthe amount of the said OCDs or such higheramount as the Board decides after considering the market price of
shares of the Group; however in any case, redemption premium shall not exceed beyond 18% IRR on an annual basis. The said
OCD. tillthe timeitisnot convertedinto equity shares, shallnot belisted onany stock exchangeinIndiaand are permitted to be
transferred only with the permission of the Board of Directors of the Company. Furtherthere shallbe noredemption of OCDs,
including payment of interest/ other kind of return of whatsoever nature thereon, until entire outstanding of the loan availed
fromUnion Bank of Indiais paidinfulltothelender.
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43

Tin Lakhs

Financial Instruments

Capital management

The Group manages its capital to ensure that entities in the Group will be able to continue as going concern, while maximising the return to

stakeholdersthrough the optimisation of the debt and equity balance.

The Group determines the amount of capital required on the basis of annual operating plans and long-term product and other strategic

investmentplans. The fundingrequirementsare met through equity, long-termborrowings and other short-termborrowings.

For the purposes of the Group'’s capital management, capital includesissued capital, share premiumand all other equity reserves attributable

tothe equity holders.

Gearing Ratio:

March 31, 2020

March 31, 2019

Debt 56,389.31 2,53,446.64
Less: Cash and bank balances 17,592.00 32,551.88
Net debt 38,797.31 2,20,894.76
Total equity 1,02,435.73 (70,403.75)
Gearing ratio (%) 37.87% -313.75%

Categories of Financial Instruments

March 31, 2020

Financial assets

March 31, 2019

a. Measured at amortised cost

Other non-current financial assets 140.76 1,694.32
Trade receivables 6,796.94 11,989.09
Cash and cash equivalents 8,989.15 9,231.09
Bank balances other than above 8,602.85 23,320.79
b. Mandatorily measured at FVTOCI

Investments 33.82 47.21
Financial liabilities

a. Measured at amortised cost

Borrowings (non-current) 50,147.07 1,42,460.71
Borrowings (current) - 69,549.00
Trade payables 10,343.51 30,244.69
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Financial risk management objectives

Thetreasuryfunction provides servicesto the business, co-ordinatesaccess todomesticandinternational financial markets, monitorsand manages
the financial risks relating to the operations through internal risk reports which analyse exposures by degree and magnitude of risks. These risks
include market risk(including currencyrisk, interest rate riskand other price risk), credit risk and liquidity risk.

The Group seeks to minimise the effects of these risks by using natural hedging financialinstruments and forward contracts to hedge risk exposures.
The use of financial derivatives is governed by the Group's policies approved by the board of directors, which provide written principles on foreign
exchange risk, the use of financial derivatives and the investment of excess liquidity. The Group does not enter into or trade financial instruments,
includingderivative financialinstruments, for speculative purposes.

Market risk

Market risk is the risk of any loss in future earnings, in realizable fair values or in future cash flows that may result from a change in the price of a
financialinstrument. The Group's activities expose it primarily to the financial risks of changes in foreign currency exchange rates and interest rates.
The Group actively manages its currency and interest rate exposure through its finance division, wherever required, to mitigate the risks from such
exposures.

Foreign currency risk management

The Group undertakes transactions denominated in foreign currencies; consequently, exposures to exchange rate fluctuations arise. The Group
actively manages its currency rate exposures through a centralised treasury division and uses natural hedging principles to mitigate the risks from
such.

Disclosure of hedged and unhedged foreign currency exposure

The carryingamounts of the Group's foreign currency denominated monetary assets and monetary liabilities at the end of the reporting period are as
follows:

As on March 31, 2020 (Also refer note 48 on implementation of resolution plan)

Tin Lakhs

usb 3.18 - 3.18 130.54 - 130.54 127.36
EUR 1.90 - 1.90 0.98 - 0.98 (0.92)
GBP 0.31 - 0.31 - - - (0.31)
Others 2.15 - 2.15 - - - (2.15)
InINR 436.17 - 436.17 9,823.55 - 9,823.55 9,387.38

As on March 31, 2019

UsD 893.62 893.62 176.68 176.68 (716.94)
EUR 4.00 4.00 1.08 1.08 (2.92)
GBP 2.59 2.58 - - (2.59)
Others 792.27 792.27 - - (792.27)
InINR 62,865.33 62,865.33 12,225.89 12,225.89 (50,639.44)
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Foreign currency sensitivity analysis

Movement in the functional currencies of the various operations of the Group against major foreign currencies may impact the
Group'srevenues fromits operations. Any weakening of the functional currency may impact the Group's cost of imports and cost of
borrowings and consequently may increase the cost of financing the Group's capital expenditures. The foreign exchange rate
sensitivity is calculated for each currency by aggregation of the net foreign exchange rate exposure of a currency and a
simultaneous parallel foreign exchange rates shift in the foreign exchange rates of each currency by 2%, which represents
management's assessment of the reasonably possible change in foreign exchange rates. The sensitivity analysis includes only
outstanding foreign currency denominated monetary items and adjusts their translation at the period end fora2% change in foreign
currencyrates.

In management's opinion, the sensitivity analysis is unrepresentative of the inherent foreign exchange risk because of the existing
exchange earning capacity of the Group on account of its EOU status (Export oriented undertaking) and higher proportion of
earningsinforeignexchange through exports.

Interest rate risk management

The Group is exposed to interest rate risk because it borrows funds at both fixed and floating interest rates. The risk is managed by
the Group by maintaining an appropriate mix between fixed and floating rate borrowings. Hedging activities are evaluated regularly
toalignwith interest rate views and defined risk appetite, ensuring the most cost-effective hedging strategies are applied. Further,
in appropriate cases, the Group also effects changes in the borrowing arrangements to convert floating interest rates to fixed
interestrates.

Interest rate sensitivity analysis

The sensitivity analysis below have been determined based on the exposure to interest rates for non-derivative instruments at the
end of the reporting period. For floating rate liabilities, the analysis is prepared assuming the amount of the liability outstanding at
the end of the reporting period was outstanding for the whole year. A 25 basis point increase or decrease is used when reporting
interest rate risk internally to key management personnel and represents management's assessment of the reasonably possible
changeininterestrates.

Ifinterestrateshadbeen 25basis pointshigher/lowerand all other variables were held constant, the Group's profit for the yearended
March 31, 2020 would decrease/ increase by Rs. 106.75 lakhs (March 31, 2019 : Till previous year, the Holding Company was in CIRP
process, Accordingly, in the opinion of the management, the quantitative disclosure of interest rate sensitivity was not considered
to be a meaningful representation of the present facts). This is mainly attributable to the Group's exposure to interest rates on its
variable rate borrowings.

Credit risk management

Creditrisk arises when a customer or counterparty does not meet its obligationsunder a customer contract or financial instrument,
leading to a financial loss. The Group is exposed to credit risk from its operating activities primarily trade receivables and from its
financing/ investing activities, including deposits with banks and foreign exchange transactions. The Group has no significant
concentrationof creditriskwithany counterparty.

Exposure to credit risk

The carrying amount of financial assets represents the maximum credit exposure. The maximum exposure is the total of the
carryingamount of balances with banks, short term deposits with banks, trade receivables, margin money and other financial assets
excludingequityinvestments.

(a) Trade Receivables

The Group has credit evaluation policy for each customer and based on the evaluation, credit limit of each customer is defined.
Wherever the Group assesses the credit risk as high, the exposure is backed by either bank guarantee/ letter of credit or security
deposits.
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The Group does not have higher concentration of credit risks to a single customer. As per simplified approach, the Group makes
provision of expected credit losses on trade receivables using a provision matrix to mitigate the risk of default in payments and
makes appropriate provisionat eachreportingdate wherever outstandingis forlonger period andinvolves higherrisk.

(b) Investments, Cash and Cash Equivalents and Bank Deposits

Credit Risk on cash and cash equivalents, deposits with the banks/ financial institutions is generally low as the said deposits have
been made with the banks/ financial institutions, who have been assigned high credit rating by international and domestic rating
agencies.

CreditRisk on Derivative Instrumentsis generally low as the Group entersinto the Derivative Contracts with the reputed Banks.

Investments of surplus funds are made only with approved banks/ financial institutions/ counterparty. Investments primarily include
bank deposits, etc. These bank deposits and counterparties have low credit risk. The Group has standard operating procedures and
investment policy for deployment of surplus liquidity, which allows investment in bank deposit and restricts the exposure in equity
markets.

Offsetting related disclosures

Offsetting of cashand cash equivalentsto borrowingsas perthe bankagreementisavailable only to the bankin the event of adefault.
Groupdoesnothave therighttooffsetincase of the counter party'sbankruptcy, therefore, these disclosuresare notrequired.

Liquidity risk management

Liquidity risk refers to the risk that the Group cannot meet its financial obligations. The objective of liquidity risk management is to
maintain sufficient liquidity and ensure that funds are available for use as per requirements. The Group invests its surplus funds in
bank fixed deposits, which carry minimal mark to market risks. The Group also constantly monitors funding options available in the
debtand capital markets withaview to maintaining financial flexibility.

Liquidity tables
The following tables detail the Group's remaining contractual maturity for its non-derivative financial liabilities with agreed

repayment periods. The tables have beendrawn up based on the undiscounted cash flows of financial liabilities based on the earliest
date onwhichthe Group canberequiredto pay.

Tin Lakhs
Trade payables 10,343.51 - - 10,343.51
Borrowings (including
interest accrueq thereon 6,242.24 34,160.00 15,987.07 56,389.31
upto the reporting date)
16,585.75 34,160.00 15,987.07 66,732.82
Trade payables 30,244.69 - - 30,244.689
Borrowings (including
interest accrueq thereon 1,28,359.19 1,42,460.71 - 2,70.819.90
upto the reporting date)
1,58,603.88 1,42,460.71 - 3,01,064.59
Fair value of financial assets and financial liabilities that are
not measured at fair value (but fair value disclosures are Nil Nil
required)

Annual Report

2019-20

..0®
Orchid Pharma Ltd.

189



of

"o
-

Notes to the Consolidated Financial Statements for the year ended March 31, 2020

(Allamounts are in lakhs of Indian Rupees, unless otherwise stated)

4y

Related party disclosure

List of parties having significant influence
Holding company

Key Management Personnel and their Relatives
Mr. Ram Gopal Agarwal*

Mr. Manish Dhanuka*

Mr. Mridul Dhanuka*

Mr. Arun Kumar Dhanuka

Mr. K. Raghavendra Rao

Mr. L. Chandrasekar

Mr. Sunil Gupta

Ms. K Nikita

*Joined the Board as Director with effective from
March 31,2020

Enterprises in which Key Management Personnel and
their Relatives have significant influence

Transactions with related parties are as follows

March 31,
2020

March 31,

2019

Dhanuka Laboratories Limited (w.e.f. March 31, 2020)

Chairman and non executive director (w.e.f. June 29, 2020)

Managing Director (w.e.f. June 29, 2020)
Wholetime Director (w.e.f. June 29, 2020)
Non Executive Director (w.e.f. March 31, 2020)

Managing Director (till December 31, 2019)
Chief Financial Officer (till June 30, 2019)
Chief Financial Officer (w.e.f. June 29, 2020)
Company Secretary (w.e.f. March 5, 2020)

Orchid Healthcare Private Ltd. (till December 31, 2019)

March 31,
2020

March 31,
2019

March 31,
2020

Zin Lakhs

March 31,
2019

Short Term Borrowings / Advances

. 12.04 - - - - -
received
Remuneration & Short term benefits* 57.20 96.53
Equity Share Capital allotted 4,000.00 - = - - -
Debentures issued 14,300.00 - = - = -

*Post employment benefit comprisingcompensated absencesisnotdisclosed asthese are determined for the Company asawhole.

Balances with related parties are as follows

March 31,
2020

2018

March 31,

March 31,
2019

March 31,

Short term borrowings 12.04 - = 3,216.77 = -
Equity Share Capital 4,000.00 - = - = -
0% Optionally Convertible Debentures

(including the equity component 14,300.00 - = - = -
disclosed under "Other Equity")
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Notes to the Consolidated Financial Statements for the year ended March 31, 2020

(All amounts are in lakhs of Indian Rupees, unless otherwise stated)

Tin Lakhs

Material related party transactions are follows

Nature of transactions Year ended March Year ended March
31,2020 31,2019

Remuneration & Short term benefits

a) K.Raghavendra Rao 11.20 48.92
b) L. Chandrasekhar 45.54 47.61
c) K. Nikita 0.46 -
Short Term Borrowings

a) Dhanuka Laboratories Limited 12.04 -
Equity Share Capital

a) Dhanuka Laboratories Limited 4,000.00 -

0% Optionally Convertible Debentures

a) Dhanuka Laboratories Limited 14,300.00 -

Material related party balances are follows

As at As at
L eI S AUDIELICEE 17 March 31, 2020 March 31, 2019

Short term borrowings

Dhanuka Laboratories Limited 12.04 -
Equity Share Capital
Dhanuka Laboratories Limited 4,000.00 -

0% Optionally Convertible Debentures

(including the equity component disclosed under "Other Equity")

Dhanuka Laboratories Limited 14,300.00 -

45

Retirement benefit plans
Defined contribution plans

Inaccordance with Indian law, eligible employees of the Company are entitled to receive benefits in respect of Gratuity fund, a defined
contribution plan, in which both employees and the Company make monthly contributions at a specified percentage of the covered
employees'salary. The contributions, as specified under the law, are made to the Provident fund, Gratuity fund, Superannuation fund as
wellas Employee State Insurance Fund.

The total expense recognised in profit or loss of Rs 603.62 Lakhs (for the year ended March 31, 2019: Rs. 809.78 Lakhs) represents
contribution paid to these plans by the Company at rates specifiedinthe rules of the plan.

Defined benefit plans

(a) Gratuity

Gratuity is payable as per Payment of Gratuity Act, 1972. Interms of the same, gratuity is computed by multiplying last drawn salary(basic
salary including dearness Allowance if any) by completed years of continuous service with part thereof in excess of six months and again
by 16/26. The Act provides for a vesting period of b years for withdrawal and retirement and a monetary ceiling on gratuity payable to an
employee on separation, as may be prescribed under the Payment of Gratuity Act, 1972, from time to time. However, in cases where an
enterprise has more favourable termsinthisregard the same hasbeenadopted.

These plans typically expose the Company to actuarial risks such as: investment risk, interest rate risk and salary risk.
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Notes to the Consolidated Financial Statements for the year ended March 31, 2020

(All amounts are in lakhs of Indian Rupees, unless otherwise stated)

Investment risk

The presentvalue of the defined benefit planliability is calculated usinga discount rate determined
by reference tothe marketyields on governmentbonds denominatedinIndian Rupees. If the actual
returnonplanassetisbelowthisrate, it will create a plan deficit.

Interest risk

A decrease in the bond interest rate will increase the plan liability. However, this will be partially
offsetbyanincreaseinthereturnonthe plan'sdebtinvestments.

The presentvalue of the defined benefit planliability is calculated by reference to the best estimate

Longevity risk of the mortality of plan participants both during and after their employment. Anincrease in the life
expectancy of the plan participants willincrease the plan'sliability.
The present value of the defined benefit plan liability is calculated by reference to the future
Salary risk salaries of plan participants. Assuch, anincrease in the salary of the plan participants willincrease

the plan'sliability.

The principal assumptions used for the purposes of the actuarial valuations were as follows:

Particulars

March 31, 2020 March 31, 2019

Discount Rate 6.57% 7.32%

Rate of increase in compensation level 7.00% 5.00%

Expected return on plan assets 6.57% 7.32%

Mortality Indian Assured Livgs Mortality Indian Assured Livgs Mortality
(2012-14)(Ultimate) (2006-08)(Ultimate)

The estimates of future salary increases, considered in actuarial valuation, take account of inflation, seniority, promotion and
other relevant factors, such as supply and demand in the employment market.

Am9unts reco.gnlsed in total comprehensive income in respect of these March 31, 2020 March 31, 2019
defined benefit plans are as follows:

Amount recognised under Employee Benefits Expense in the Statement of

profit and Loss:

Current service cost 116.41 112.59
Net interest expense 87.01 98.65
Return on plan assets (excluding amounts included in net interest expense) (43.41) (63.77)
Components of defined benefit costs recognised in profit or loss 160.01 147.47
Amount recognised in Other Comprehensive Income (OCI) for the Year

Remeasurement on the net defined benefit liability comprising:

Actuarial (gains)/ losses recognised during the period 190.42 (96.16)
Componentsofdefined benefit costsrecognisedin othercomprehensiveincome 190.42 (96.16)
Componentsofdefined benefit costsrecognisedin othercomprehensiveincome 350.43 51.31

i.Currentservice costandthenetinterestexpense fortheyearareincludedinthe'Employee Benefits Expense'in profitorloss.




00
(d

[ ]
Orchid Pharma Ltd.|®

Notes to the Consolidated Financial Statements for the year ended March 31, 2020

(Allamounts are in lakhs of Indian Rupees, unless otherwise stated)

Tin Lakhs

Am9unts reco.gnlsed in total comprehensive income in respect of these March 31, 2020 March 31, 2019
defined benefit plans are as follows:

ii. The remeasurement of the net defined benefit liability is included in other
comprehensive income.

The amount included in the balance sheet arising from the Company's
obligation in respect of its defined benefit plans is as follows:

Present value of defined benefit obligation 1,616.09 1,419.73
Fair value of plan assets (602.10) (756.17)
Net liability/ (asset) arising from defined benefit obligation 1,013.99 663.56
Funded 1,013.99 663.56
Unfunded = -

1,013.99 663.56

The above provisions are reflected under 'Provision for employee benefits-gratuity' (long-term provisions) [Refer note 20] and
'‘Provisionfor

Movements in the present value of the defined benefit obligation in the current
year were as follows:

Opening defined benefit obligation 1,419.73 1,348.86

Current service cost 116.41 112.59

Prior service cost = -

Interest cost 87.01 98.65
Actuarial (gains)/losses 183.82 (137.90)
Benefits paid (190.88) (2.47)
Closing defined benefit obligation 1,616.09 1,419.73
Movements in the fair value of the plan assets in the current year were as

follows:

Opening fair value of plan assets 756.17 872.36
Difference in opening value - (5.74)
Return on plan assets 43.4] 63.77
Redemption - (130.00)

Contributions = -

Benefits paid (190.88) (2.47)
Premium = (0.01)
Actuarial gains/(loss) (6.60) (41.74)
Closing fair value of plan assets 602.10 756.17

Sensitivity analysis

In view of the fact that the Company for preparing the sensitivity analysis considers the present value of the defined benefit
obligation which has been calculated using the projected unit credit method at the end of the reporting period, which is the same as
thatappliedin calculating the defined benefit obligation liability recognisedin the balance sheet.
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Notes to the Consolidated Financial Statements for the year ended March 31, 2020

(All amounts are in lakhs of Indian Rupees, unless otherwise stated)

(b) Compensated absences

The leave scheme is a final salary defined benefit plan, that provides for a lumpsum payment at the time of separation; based on
scheme rules the benefits are calculated on the basis of last drawn salary and the leave count at the time of separation and paid
as lumpsum.

The design entitles the following risk
The defined benefit obligation calculated uses a discount rate based on government bonds. If bond yield
fall, the defined benefit obligations will tends to increase.

Interest rate risk

Salary inflation risk Higher than expected increases in salary will increase the defined benefit obligation.

This is the risk of volatility of results due to unexpected nature of decrements that include mortality
attrition, disability and retirement. The effects of these decrement on the DBO depends upon the
Demographic risk combination salary increase, discount rate and vesting criteriaand therefore not very straight forward. Itis
important not to overstate withdrawal rate because the cost of retirement benefits of a short caring
employeeswillbeless comparedtolongservice employees.

The above provisions are reflected under 'Provision for employee benefits - Compensated absences' (long-term provisions)
[Refernote 20]and'Provision for employee benefits-Compensated absences'(short-term provisions)[ Refer note 24 ].

46 Enterprises consolidated as Subsidiary in accordance with Ind AS 110 - Consolidated Financial Statements

Orchid Europe Limited, UK UK 100.00%
Orchid Pharmaceuticals Inc., USA USA 100.00%
Orgenus Pharma Inc., USA (Subsidiary of Orchid Pharmaceuticals Inc USA.) USA 100.00%

Orchid Pharma Inc / Karalex Pharma USA, (Subsidiary of Orchid

Pharmaceuticals Inc, USA) USA 100.00%
Orchid Pharmaceuticals SA (Proprietary) Limited, South Africa South Africa 100.00%
Bexel Pharmaceuticals Inc., USA USA 100.00%
Diakron Pharmaceuticals Inc., USA USA 76.65%

47 Additional Information, as required under Schedule lll to the Companies Act, 2013

Orchid Europe Limited, UK 0.03% 30.22 -0.03% 3.59 - - -0.03% 3.59

Orchid Pharmaceuticals Inc.,

USA and its subsidiaries -3.09% | (3.166.28) 5.20% (681.88) - - 5.12% (681.88)

Orchid Pharmaceuticals SA
(Proprietary) Limited, South - - - - - - - _
Africa

Bexel Pharmaceuticals Inc.,
USA

Diakron Pharmaceuticals
Inc., USA

-0.13% (135.28) - (1.14) - - - (1.14)

-2.65% (2,710.01) 1.7% | (224.07) - - 1.68% (224.07)




Notes to the Consolidated Financial Statements for the year ended March 31, 2020

(Allamounts are in lakhs of Indian Rupees, unless otherwise stated)
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Business Combination

Summary of acquisition

The Hon'ble NCLT passed the orderapproving the resolution plan submitted by the successful resolution applicant, "Dhanuka
Laboratories Limited"("DLL") onJune 27,2019 and the same was upheld by Hon'ble Supreme Court of Indiavide its order dated
February 28,2020. Pursuant tothe above order, DLL hasinfused the fundsinto the Company and implemented the resolution
plan through the Monitoring Committee constituted with the nominations of the DLL, RP and two financial creditors of the
Companyonthe effective datei.e.onMarch 31,2020.

As per the approved Resolution Plan, DLL through its 100% subsidiary (a special purpose vehicle), Dhanuka Pharmaceuticals
Private Limited ("DPPL") took over the liabilities of the Company against the consideration of 3,65,000 Non-Convertible
Debentures of Rs.1,00,000 each. The special purpose vehicle was then amalgamated with the Company as per the approved
resolutionplan.

The new board constituted by the DLL took over the management of the Company and has approved these audited
consolidated financial statements after giving effect to approved resolution plan. The above business combination is
accountedas perthefollowing details:

a) Liabilities assumed by Dhanuka Pharmaceuticals Private Limited Zin Lakhs

Financial Creditors

Rupee Term Loans 2,14,736.57
Foreign Currency Term Loans 58,169.03
Working Capital Facilities / Borrowings 74,187.96
Loans from Banks 10,565.13
Loans from Others 4,368.50
Loans from related parties 3,216.77

3,65,243.96

Operating creditors

Provision for Employee Benefits (Non-Current) 1,178.53
Trade Payables 26,781.01
Provision for Employee Benefits(Current) 324.91
Other current liabilities 1,5619.85

29,804.30
Net Liabilities to be transferred 3,95,048.26

Capital Reserve

Net Liabilities to be transferred 3,95,048.26
Value of Non Convertible Debentures issued against the above 3,65,000.00
Capital Reserve (Balancing Figure) 30,048.26
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Notes to the Consolidated Financial Statements for the year ended March 31, 2020

(Allamounts are in lakhs of Indian Rupees, unless otherwise stated)

DPPL hasthen merged with the Company as per the resolution planas per pooling of interest method prescribed for common control
transactionsasperInd AS103"Business Combinations"and the differenceisrecognised as Capital Reserve

Expensesinrespect of the above amalgamationisincurred by DLL, hence, no such expenses were debited to the statement of profit
andlossof the Company. As part of theresolution plan, DLL hasinfused Rs. 61,000 lakhs as follows:

INR Lakhs

(a) Investment in equity share capital 4,000

(b)Fundsinfused for towards payment/ settlement of CIRP costs, employees/ workmen dues, Financial and 42.700
Operational creditorsdues '

(c) Investment in 14,300 Zero Percent Optionally Convertible Debentures (OCD) of Rs. 1,00,000 each fully 14,300
paid. '

61,000

The proceeds of the above issue has been utilised towards further amounts required for repayment to financial/ operational

creditors and other dues as per the resolution plan.

Capital reduction as envisaged in the resolution plan amounting to Rs.8,855.62 Lakhs has been made and adjusted against the
retained earnings. Further issue of Rs.4,040.82 Lakhs have been made to the successful resolution applicant, DLL (Rs.4000.01

Lakhs)and to the Financial Creditors (Rs.40.81 Lakhs) as per the terms of the approved Resolution Plan.

Details of assets and liabilities taken over and resulting capital reserve on the above business combination is given below:

a) Assets taken over and liabilities assumed

Particulars Amount
Assets taken over from DLL

Bank Balance 1.57
Debit balance in profit and loss account 11.46
Non-Convertible Debentures 3,65,000.00
Liabilities assumed

Long Term Borrowings (Financial Creditors) (1,70,693.38)
Provision for Employee Benefits (Non-Current) (1,178.54)
Trade Payables (6,463.08)
Provision for Employee Benefits (Current) (324.91)
Other current liabilities (2,031.88)
Net identified assets taken over 2,44,321.24
b) Capital Reserve on business combination

Particulars Amount
Consideration paid to the existing share holders -
Less: Net identifiable assets (taken over) 2,44,321.24
Capital Reserve on business combination 2,44,321.24
c) Adjustments made as per the Resolution Plan in Capital Reserve (refer note below)




Notes to the Consolidated Financial Statements for the year ended March 31, 2020

(Allamounts are in lakhs of Indian Rupees, unless otherwise stated)

Zin Lakhs
Particulars Amount

Write off of
Capital work in progress / Intangible Assets under development (19,049.57)
Unamortised finance cost as per Ind AS (567.59)
Deposits, advances and receivables not recoverable (71,131.39)
Write back of liabilities no longer required 548.68
Total adjusted against capital reserve on amalgamation (90,199.87)

Note : Provisional accounting of carrying amount of assets

The above adjustments to the carrying amount have been made on a provision basis due to Covid'19 related restrictions in getting
complete valuation for various assets and liabilities, including impairment on the carrying value of property, plant and equipment,
capital work in progress, intangibles and intangibles under development. The Group isin the process of getting a detailed valuation
reportonlifting of the general lockdown through external experts and any consequential adjustments will be made within 12 months
fromthe date of acquisitionas providedinInd AS103 for provisionalaccounting for business combinations.

Significant estimate - Contingent Consideration

There was no contingent consideration identified in the above amalgamation. Hence, no disclosures were required.

Significant Judgement - Contingent Liability

There was no contingent liability identified in the above amalgamation. Hence, no disclosures were required.

49

50

51

The Group is in the process of carrying out a comprehensive confirmation and reconciliation of receivables, loans and
advances given, payables, bank balances and other financial assets, the claims received from the employees, financial
creditors (including excess/ short provision of interest, non-provision of penal interest by the Group considering the
agreement reached by the joint lenders meeting)and operational creditors with the books of account. Further, the Groupisin
the process of carrying out physical verification of fixed assets/ related reconciliation with the books of account and
reconciliation of restatementaccount of foreign currency assetsand liabilities

Pending completion of the aforesaid comprehensive reconciliation, the possible impact, if any, is not presently determinable.
Accordingly, noadjustment hasbeenmadeinthe financial statements.

The managementhasbased ontheinternal evaluationand the best estimate made by it, hasnot recognisedanyimpairmentin
the carryingvalue of property, plantand equipment(PPE)and internally generated intangible assets comprising of DBF/ ANDA
and recognised a partial impairment loss against PPE under development, intangibles under development and non-moving
andslow movinginventories.

The management confirms that the impairment assessment is made internally with the presently available data and will
review/ reassess the present estimate on lifting of the lockdown and on resumption of business at normal levels and
further adjustments, if any required, will be made on completion of a comprehensive impairment testing.

The Hon'ble National Company Law Tribunal ("NCLT"), Chennai Bench, admitted the Corporate Insolvency Resolution Process
("CIRP")application filed by an operational creditor of Orchid Pharma Limited ("OPL" or "the Holding Company")and appointed
an Interim Resolution Professional ("IRP"), in terms of the Insolvency and Bankruptcy Code, 2016 ("the Code") to manage the
affairs of the Company vide CP.No. CP/ 540/ (IB)/ CB/ 2017, dated August 17, 2017. Subsequently, Mr. Ramkumar Sripatham
Venkatasubramanian (IP Registration no. IBBI/IPA-001/IP-P00015/2016-17/10039) was appointed as the Resolution
Professional(“RP”)of the Company, by anorder of Hon'ble NCLT with effect from October27, 2017.
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Notes to the Consolidated Financial Statements for the year ended March 31, 2020

(All amounts are in lakhs of Indian Rupees, unless otherwise stated)

52

As per our report of even date attached
For CNGSN & Associates LLP

The Resolution Plan of Dhanuka Laboratories Limited was approved by the Hon’ble NCLT vide its order dated June 27, 2019.
However, on an appeal filed by one of the unsuccessful resolution applicants, the Hon'ble National Company Law Appellate
Tribunal ("NCLAT") stayed the implementation of the resolution plan until further orders and on November 13, 2019, had set
asidethe approvedresolution planof Dhanuka Laboratories Limited(DLL).

State Bank of India, one of the COC member, preferred an appeal against the impugned order of the Hon'ble NCLAT before the
Hon'ble Supreme Court of India and the Apex Court on February 28, 2020 has upheld the Order dated June 27, 2019 of NCLT,
Chennaiandsetaside the Order of NCLAT dated November13,2019.

Pursuant to the above order, the resolution plan submitted by the Resolution Applicant, "Dhanuka Laboratories Limited "
("DLL") was implemented during March 2020 through the Monitoring Committee constituted as per the resolution plan
consisting of DLL (the successful resolution applicant), RP and two financial creditors of the Company on the effective date
i.e.onMarch31,2020. Thusthe Company became asubsidiary of DLL fromthe effective date.

The new board constituted by the DLL took over the management and has approved these audited financial results after
giving effect toapprovedresolutionplan.

In view of the implementation of the approved resolution plan, the assets and liabilities have been restated/ reclassified
during the current year as per the terms of the resolution plan. Accordingly, may not be fully comparable with that of the
previousyear(whichisduring CIRP).

For and on behalf of the Board of Directors of
Orchid Pharma Limited

Chartered Accountants

Firm Registration No.004915S/ S200036

Chinnsamy Ganesan
Partner
Membership No.027501

UDIN : 20027501AAAABH5999

Place: Chennai
Date: June 29,2020

Manish Dhanuka
Managing Director
DIN: 00238798
Place: New Delhi
Date: June 29,2020

Mridul Dhanuka
Whole Time Director
DIN: 00199441

Place: New Delhi
Date: June 29,2020

Sunil Gupta

Chief Financial Officer
Place : New Delhi
Date: June 29,2020

Nikita K

Company Secretary
Place: Chennai
Date: June 29,2020
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NOTICE OF THE 27" ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the 27" Annual General Meeting of
the members of Orchid Pharma Limited will be held on
Wednesday, December 30, 2020 at 12:00 Noon Indian Standard
Time (IST) through Video Conferencing ("VC") / Other Audio Visual
Means ("0AVM”) to transact the following businesses:-

ORDINARY BUSINESS:
1.  Toconsiderand adopt:

a) The Audited Standalone Financial Statements of the Company
for the financial year ended March 31, 2020;

b) The Audited Consolidated Financial Statements of the
Company for the financial year ended March 31, 2020;

c) The Reports of the Board of Directors (“the Board") and
Auditors thereon;

In this regard, to-pass the following resolution as an Ordinary
Resolution:

"RESOLVED THAT the Audited Standalone Financial Statements
and the Audited Consolidated Financial Statements for the
financial year March 31, 2020 and the Reports of the Board of
Directors and Auditors thereon laid before this meeting are
hereby considered and adopted.”

SPECIAL BUSINESS

2. Ratification of Remuneration to Cost Auditor for the
Financial year 2020-21

To consider and, if thought fit, to pass with or without
modification(s), 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 thereof,
for the time being in force) and other applicable Rules, if any, the
payment of remuneration of Rs.2,00,000/- (Rupees Two Lakhs
Only) plus applicable taxes and re-imbursement of out of pocket
expenses to Shri J Karthikeyan, Cost Accountant [Membership
No. 29934, Firm Registration Number M - 102695] Chennai

appointed as the Cost Auditor by the Board, to conduct the audit
of the cost records of the Company with regard to
Pharmaceuticals (Bulk Drugs & Formulations) for the financial
year 2020- 2021, be and is hereby ratified and confirmed.”

3. Appointment of Dr Dharam Vir (DIN: 08771224) as an
Independent Director

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

"RESOLVED THAT pursuant to the provisions of Sections 149, 150
& 152 and other applicable provisions, if any, of the Companies
Act, 2013 ("the Act”), Companies (Appointment and Qualification
of Directors) Rules, 2014 (including any statutory modification(s)
or re-enactment thereof for the time being in force) read with
Schedule IV to the Companies Act, 2013, as amended from time
to time and Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015
(‘Listing Regulations') (including any statutory amendment or
modification or re-enactment thereof, for the time being in
force), Dr Dharam Vir (DIN: 08771224) who has submitted a
declaration stating that he meets the criteria for independence
as provided in Section 149(6) of the Companies Act, 2013 and
Regulation 16(1) (b) of the Listing Regulations and who was
appointed as an Additional Director in the capacity of an
Independent Director of the Company by the Board of Directors
with effect from June 29, 2020 in terms of Section 161 of the
Companies Act, 2013 and Article 75 of the Articles of Association
of the Company and who shall hold office up to the date of the
ensuing Annual General Meeting be and is hereby appointed as
an Independent Director of the Company, not liable to retire by
rotation, to hold office for a period of 5 (Five) consecutive years
with effect from June 29, 2020."

“RESOLVED FURTHER THAT the Board of Directors of the
Company (including its committee thereof) and / or Company
Secretary of the Company, be and are hereby authorized to do all
such acts, deeds, matters and things as may be considered
necessary, desirable or expedient to give effect to this
resolution.”
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4. Appointment of Smt Tanu Singla (DIN: 08774132) as an
Independent Director

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

"RESOLVED THAT pursuant to the provisions of Sections 149, 150
& 152 and other applicable provisions, if any, of the Companies
Act, 2013 ("the Act”), Companies (Appointment and Qualification
of Directors) Rules, 2014 (including any statutory modification(s)
or re-enactment thereof for the time being in force) read with
Schedule IV to the Companies Act, 2013, as amended from time
to time and Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015
(‘Listing Regulations') (including any statutory amendment or
modification or re-enactment thereof, for the time being in
force) Smt Tanu Singla (DIN:08774132) who has submitted a
declaration stating that she meets the criteria for independence
as provided in Section 149(6) of the Companies Act, 2013 and
Regulation 16(1) (b) of the Listing Regulations and who was
appointed as an Additional Director in the capacity of an
Independent Director of the Company by the Board of Directors
with effect from June 29, 2020 in terms of Section 161 of the
Companies Act, 2013 and Article 75 of the Articles of Association
of the Company, who shall hold office up to the date of the
ensuing Annual General Meeting and who is eligible for
appointment as a Director of the Company be and is hereby
appointed as an Independent Director of the Company, not liable
to retire by rotation, to hold office for a period of 5 (Five)
consecutive years with effect from June 29, 2020."

"RESOLVED FURTHER THAT the Board of Directors of the
Company (including its committee thereof) and / or Company
Secretary of the Company, be and are hereby authorized to do all
such acts, deeds, matters and things as may be considered
necessary, desirable or expedient to give effect to this
resolution.”

5. Appointment of Shri Manoj Kumar Goyal (DIN: 06361663) as an
Independent Director

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

“RESOLVED THAT pursuant to the provisions of Sections 149, 150
& 152 and other applicable provisions, if any, of the Companies
Act, 2013 (“the Act”), Companies (Appointment and Qualification
of Directors) Rules, 2014 (including any statutory modification(s)
or re-enactment thereof for the time being in force) read with
Schedule IV to the Companies Act, 2013, as amended from time
to time and Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015

(‘Listing Regulations') (including any statutory amendment or
modification or re-enactment thereof, for the time being in
force), Shri Manoj Kumar Goyal (DIN: 06361663) who has
submitted a declaration stating that he meets the criteria for
independence as provided in Section 149(6) of the Companies
Act, 2013 and Regulation 16(1) (b) of the Listing Regulations and
who was appointed as an Additional Director in the capacity of an
Independent Director of the Company by the Board of Directors
with effect from June 29, 2020 in terms of Section 161 of the
Companies Act, 2013 and Article 75 of the Articles of Association
of the Company , who shall hold office up to the date of the
ensuing Annual General Meeting and who is eligible for
appointment as a Director of the Company be and is hereby
appointed as an Independent Director of the Company, not liable
to retire by rotation, to hold office for a period of 5 (Five)
consecutive years with effect from June 29, 2020.”

"RESOLVED FURTHER THAT the Board of Directors of the
Company (including its committee thereof) and / or Company
Secretary of the Company, be and are hereby authorized to do all
such acts, deeds, matters and things as may be considered
necessary, desirable or expedient to give effect to this
resolution.”

6. Appointment of Shri Mudit Tandon (DIN: 06417169) as an
Independent Director

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

“"RESOLVED THAT pursuant to the provisions of Sections 149, 150
& 152 and other applicable provisions, if any, of the Companies
Act, 2013 ("the Act”), Companies (Appointment and Qualification
of Directors) Rules, 2014 (including any statutory modification(s)
or re-enactment thereof for the time being in force) read with
Schedule IV to the Companies Act, 2013, as amended from time
to time and Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015
(‘Listing Regulations') (including any statutory amendment or
modification or re-enactment thereof, for the time being in
force), Shri Mudit Tandon (DIN:06417169) who has submitted a
declaration stating that he meets the criteria for independence
as provided in Section 149(6) of the Companies Act, 2013 and
Regulation 16(1) (b) of the Listing Regulations and who was
appointed as an Additional Director in the capacity of an
Independent Director of the Company by the Board of Directors
with effect from June 29, 2020 in terms of Section 161 of the
Companies Act, 2013 and Article 75 of the Articles of Association
of the Company , who shall hold office up to the date of the
ensuing Annual General Meeting and who is eligible for
appointment as a Director of the Company be and is hereby
appointed as an Independent Director of the Company, not liable



to retire by rotation, to hold office for a period of 5 (Five)
consecutive years with effect from June 29, 2020."

“RESOLVED FURTHER THAT the Board of Directors of the
Company (including its committee thereof) and / or Company
Secretary of the Company, be and are hereby authorized to do all
such acts, deeds, matters and things as may be considered
necessary, desirable or expedient to give effect to this
resolution.”

7. Appointment of Shri Arun Kumar Dhanuka (DIN: 00627425) as
Non-Executive Director

To consider and if thought fit, to pass with or without
modifications, the following resolution as an Ordinary
Resolution:

“RESOLVED THAT pursuant to the provisions of Section 152 and
other applicable provisions, if any of the Companies Act, 2013
(“the Act”) and the rules made thereunder (including any
statutory modification(s) or re-enactment thereof for the time
being in force), Shri. Arun Kumar Dhanuka (DIN: 00627425), who
was appointed as an Additional Director (Non-Executive, Non
Independent Director) of the Company, with effect from March
31, 2020, by the Monitoring Committee/ Board of Directors in
terms of Section 161 of the Act and Articles of Association of the
Company, who shall hold office up to the date of the ensuing
Annual General Meeting and who is eligible for appointment as a
Director of the Company and has given his consent be and is
hereby appointed as a Non - Executive Director of the Company,
liable to retire by rotation.

RESOLVED FURTHER THAT any one of the Director(s) of the
Company or the Company Secretary, be and are hereby
individually and severally authorized to file the necessary forms
with the Registrar of Companies / any other Regulator and to do
all such acts, deeds and things as may be necessary and
expedient to give effect to the aforesaid resolution.”

8. Appointment of Shri Ram Gopal Agarwal (DIN: 00627386) as
Non-Executive Director

To consider and if thought fit, to pass with or without
modifications, the following resolution as an Ordinary
Resolution:

“RESOLVED THAT pursuant to the provisions of Section 152 and
other applicable provisions, if any of the Companies Act, 2013
(“the Act”) and the Rules made thereunder (including any
statutory modification(s) or re-enactment thereof for the time
being in force) Shri. Ram Gopal Agarwal (DIN: 00627386)who was
appointed as an Additional Director (Non-Executive, Non
Independent Director) of the Company, with effect from March
31, 2020, by the Monitoring Committee/ Board of Directors in
terms of Section 161 of the Act and Articles of Association of the
Company, who shall hold office up to the date of the ensuing
Annual General Meeting and who is eligible for appointment as a
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Director of the Company and has given his consent, be and is
hereby appointed as a Non - Executive Director of the Company,
liable to retire by rotation.

RESOLVED FURTHER THAT any one of the Director(s) of the
Company or the Company Secretary, be and are hereby
individually and severally authorized to file the necessary forms
with the Registrar of Companies / any other Regulator and to do
all such acts, deeds and things as may be necessary and
expedient to give effect to the aforesaid resolution.”

9. Appointment of Shri Manish Dhanuka (DIN: 00238798) as
Managing Director

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

“RESOLVED THAT pursuant to the provisions of Sections 196,
197,203 and other applicable provisions, if any of the Companies
Act, 2013 (“Act”) and the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014 (including
any statutory modifications or re-enactment(s) thereof for the
time being in force) read with Schedule V of the Companies Act,
2013, pursuant to the Articles of Association of the Company and
based on the recommendation of the Nomination and
Remuneration Committee and approval of the Board of Directors
of the Company, the consent of the Members of the Company be
and is hereby accorded for the appointment of Shri Manish
Dhanuka (DIN: 0238798) as Managing Director of the Company
(Key Managerial Personnel) for a period commencing from June
29, 2020 to February 27, 2025 whose office shall not be liable to
determination by retirement of directors by rotation, subject to
the approval of the members at the ensuring General meeting on
the terms and conditions as set out below with liberty to the
Board of Directors of the Company (hereinafter referred to as
“the Board” (which term shall be deemed to include any
Committee of the Board constituted to exercise its powers,
including the powers conferred by this Resolution) to alter and
vary terms and conditions of the said appointment in such
manner from time to time within the scope of Schedule V of the
Companies Act, 2013, or any amendments thereto or any re-
enactment thereof as may be agreed to between the Board and
Shri Manish Dhanuka.”

Terms and Conditions of Appointment

1. Period of Appointment: Appointment shall be for a period
beginning from June 28, 2020 to February 27, 2025.

2. Details of Remuneration: -

A. Salary - Rs. 5 Lakhs (Rupees Five Lakhs only) per month from
June 29, 2020. The Board of Directors has also approved the
increment in the Salary of Shri Manish Dhanuka by 10% of fixed
salary every year.
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B. Commission: Commission at 2% of Cash profit of the
Company for each financial year

In adherence with Sub - section (b)(iii) of Section Ill of Schedule
V of the Companies Act, 2013, any remuneration may be fixed for
the Managerial personnel for a period of five years from the date
of approval of Resolution plan by the National Company Law
Tribunal (February 28, 2020- February 27, 2025). Accordingly, any
remuneration may be fixed for the Managerial personnel for the
period till February 27, 2025.

C. Perquisites and Allowances:- In addition to the Salary &
Commission, Shri Manish Dhanuka shall be entitled to the
following perquisites and allowances.:

i. Furnished accommodation or House Rent Allowance (HRA) in
lieu thereof and house maintenance allowance (Gas, Electricity,
Water, Repairs, Security, etc.) thereof.

ii. One Company maintained Car with reimbursement of Driver's
salary

iii. Reimbursement of Medical Expenses/Medical Insurance
Premium incurred for self and his Family

iv. Leave Travel Concession - For self and his family once in a
yearincurred in accordance with the Rules of the Company

v. Personal Accident Insurance premium.

vi. Ex-gratia, Bonus & Incentive - In accordance with the Rules
and discretion of the Trustees of the Fund/Board of Directors

vii. Any other perquisite or allowance as may be agreed to by the
Board of Directors and the Managing Director.

The Salary, Commission, Perquisites & Allowances all put
together as mentioned in A, B and C above would be subject to
the overall limits prescribed under the provisions of Companies
Act, 2013.

D. OtherBenefits:-

Apart from "A”, “B" and “C" above, Shri Manish Dhanuka, Managing
Director would be entitled for the following benefits as per the
rules and regulations of the company, which would not be
considered for computing the overall limits under the provisions
of Companies Act, 2013.

i. Company's Contribution to Provident Fund, Superannuation
Fund or Annuity Fund or any other Fund as per the Rules and
Regulations of the Company.

ii. Gratuity payable at a rate not exceeding half a month's salary
for each completed year of service.

iii. Encashment of leave as per the Rules of the Company

Note:- I. For the purpose of calculating the overall limits under
the provisions of Companies Act, 2013, perquisites shall be
evaluated as per Income-tax Rules, 1962, wherever applicable. In

the absence of such Rules, perquisites shall be evaluated at
actual cost.

Il. For the purposes of perquisites, “family” means spouse,
dependent children and dependent parents of Shri Manish
Dhanuka.

3. Other Terms: - Subject to the direction, control and
superintendence of the Board of Directors and service rules of
the Company, Shri Manish Dhanuka shall have the responsibility
for the overall management of the affairs of the Company and
shall perform such duties and exercise such powers as are
entrusted to or conferred upon him by the Board, in the best
interests of the Company.

The remuneration i.e., Salary, Commission, Perquisites,
Allowances and other Benefits of Shri Manish Dhanuka has been
fixed in accordance with Part Il, Section IIl (b) (iii), of the
Schedule V of the Companies Act, 2013 (Remuneration payable
by companies having no profit or inadequate profit in certain
special circumstances) which states that the Company in
relation to which a resolution plan has been approved by the
National Company Law Tribunal under the Insolvency and
Bankruptcy Code, 2016, may pay any remuneration to its
managerial persons, for a period of five years from the date of
such approval.

Subject to the provisions of sections | to IV of Schedule V of the
Companies Act,2013, a managerial person shall draw
remuneration from one or both companies, provided that the
total remuneration drawn from the companies does not exceed
the higher maximum limit admissible from any one of the
companies of which he is a managerial person.

RESOLVED FURTHER THAT any of the Director(s) of the company
be & are hereby severally authorised to file, sign, execute and to
do all such acts, deeds, and things as may be necessary to give
effect to the aforementioned resolution along with the filing of
the e-form(s) with the Registrar of Companies.”

10. Appointment of Shri Mridul Dhanuka (DIN: 00199441) as
Whole Time Director

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

“RESOLVED THAT pursuant to the provisions of Sections 196, 197,
203 and other applicable provisions, if any of the Companies Act,
2013 ("Act”) and Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014 (including any statutory
modifications or re-enactment(s) thereof for the time being in
force)read with Schedule V of the Companies Act,2013, pursuant
to the Articles of Association of the Company and based on the
recommendation of the Nomination and Remuneration
Committee of the Company consent of the Board of Directors of



the Company, the consent of the Members of the Company be
and is hereby accorded for the appointment of Shri Mridul
Dhanuka (DIN:00199441) as Whole Time Director of the Company
for a period commencing from June 29, 2020 to February 27,
2025 whose office shall be liable to determination by retirement
of directors by rotation, subject to the approval of the members
at the ensuring General meeting on the terms and conditions as
set out below with liberty to the Board of Directors of the
Company (hereinafter referred to as “the Board”(which term shall
be deemed to include any Committee of the Board constituted to
exercise its powers, including the powers conferred by this
Resolution) to alter and vary terms and conditions of the said
appointment in such manner from time to time within the scope
of Schedule V of the Companies Act, 2013, or any amendments
thereto or any re-enactment thereof as may be agreed to
between the Board and Shri Mridul Dhanuka.”

Terms and Conditions of Appointment

1. Period of Appointment: Appointment shall be for a period
beginning from June 29, 2020 to February 27, 2025.

2. Details of Remuneration: -

A. Salary - Rs. 5 Lakhs (Rupees Five Lakhs only) per month
from June 29, 2020. The Board of Directors has also approved
the increment in the Salary of Shri Mridul Dhanuka by 10% of
fixed salary every year.

B. Commission: Commission at 2% of Cash profit of the
Company for each financial year

In adherence with Sub - section (b) (iii) of Section Il of Schedule
V of the Companies Act, 2013, any remuneration may be fixed for
the Managerial personnel for a period of five years from the date
of approval of Resolution plan by the National Company Law
Tribunal (February 28, 2020- February 27, 2025). Accordingly, any
remuneration may be fixed for the Managerial personnel for the
period till February 27, 2025.

C. Perquisites and Allowances:- In addition to the Salary and
Commission, Shri Mridul Dhanuka shall be entitled to the
following perquisites and allowances:

i. Furnished accommodation or House Rent Allowance (HRA) in
lieu thereof and house maintenance allowance (Gas, Electricity,
Water, Repairs, Security, etc.) thereof.

ii. One Company maintained Car with reimbursement of Driver's
salary

iii. Reimbursement of Medical Insurance Premium incurred for
self and his Family

iv. Leave Travel Concession - For self and his family once in a
year incurred in accordance with the Rules of the Company

v. Personal Accident Insurance premium.
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vi. Ex-gratia, Bonus & Incentive - In accordance with the Rules
and discretion of the Trustees of the Fund/Board of Directors.

vii. Any other perquisite or allowance as may be agreed to by the
Board of Directors and the Whole Time Director.

The Salary, Commission, Perquisites & Allowances all put
together as mentioned in A, B and C above would be subject to
the overall limits prescribed under the provisions of Companies
Act, 2013

D. OtherBenefits:-

Apart from “A”, “B” and “C" above, Shri Mridul Dhanuka, Whole
Time Director would be entitled for the following benefits as per
the rules and requlations of the company, which would not be
considered for computing the overall limits under the provisions
of Companies Act, 2013.

i. Company's Contribution to Provident Fund, Superannuation
Fund or Annuity Fund or any other Fund as per the Rules and
Regulations of the Company.

ii. Gratuity payable at a rate not exceeding half a month's salary
for each completed year of service.

iii. Encashment of leave as per the Rules of the Company

Note:- I. For the purpose of calculating the overall limits under
the provisions of Companies Act, 2013, perquisites shall be
evaluated as per Income-tax Rules, 1962, wherever applicable. In
the absence of such Rules, perquisites shall be evaluated at
actual cost.

II. For the purposes of perquisites, “family” means spouse,
dependent children and dependent parents of Shri Mridul
Dhanuka.

3. Other Terms: - Subject to the direction, control and
superintendence of the Board of Directors and service rules of
the Company, Shri Mridul Dhanuka shall perform such duties and
exercise such powers as are entrusted to or conferred upon him
by the Board including performing duties as assigned by the
Managing Director, from time to time, in the best interests of the
Company.

The remuneration i.e., Salary, Commission, Perquisites,
Allowances and other Benefits of Shri Mridul Dhanuka has been
fixed in accordance with Part I, Section Il (b) (iii), of the
Schedule V of the Companies Act, 2013 (Remuneration payable
by companies having no profit or inadequate profit in certain
special circumstances) which states that the Company in
relation to which a resolution plan has been approved by the
National Company Law Tribunal under the Insolvency and
Bankruptcy Code, 2016, may pay any remuneration to its
managerial persons, for a period of five years from the date of
such approval.
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RESOLVED FURTHER THAT any of the Director(s) of the company
be & are hereby severally authorised to file, sign, execute and to
do all such acts, deeds, and things as may be necessary to give
effect to the aforementioned resolution along with the filing of
the e-form(s)with the Registrar of Companies.”

11. Approval for Material Related Party Transactions

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

“RESOLVED THAT pursuant to the provisions of Regulation 23 of
the Securities Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (“Listing
Regulations”) as amended from time to time, Company's policy
on Related party transaction(s) and pursuant to the consent of
the Audit Committee and the Board and subject to such other
approvals, consents, permissions and sanctions of other
authorities as may be necessary, the approval of the Members of
the Company be and is hereby accorded for the material related
party arrangements/ transactions entered/ to be entered into
during the financial year 2020-2021(including any modifications,
alterations, amendments or renewal thereto) in the ordinary
course of business and on arm's length basis with M/s. Otsuka
Chemicals (India) Private Limited being 'Related Party' within the
meaning of the Companies Act,2013 and the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 as
more particularly enumerated in the explanatory statement to
the Notice on such terms and conditions as may be agreed
between the Company and M/s. Otsuka Chemicals (India) Private
Limited.

RESOLVED FURTHER THAT Board of Directors (hereinafter
referred to as the "“Board” which term shall be deemed to include
any Committee thereof) be and are hereby authorized to perform
and execute all such deeds, matters and things including
delegation of authority as may be deemed necessary or
expedient to give effect to this resolution and for the matters
connected therewith orincidental thereto”.

12. SELL, LEASE OR OTHERWISE DISPOSE OF WHOLE OR
SUBSTANTIALLY THE WHOLE OF THE UNDERTAKING (S) OF THE
COMPANY.

To consider and if thought it, to pass, with or without
modification(s), the following resolution as a Special Resolution:

"RESOLVED THAT pursuant to the provisions of Section 180(1)(a)
of the Companies Act, 2013, read with the Companies
(Management and Administration) Rules, 2014, and subject to
other applicable provisions, if any, of the Companies Act, 2013,
(including any statutory modification or re-enactment thereof
for the time being in force), the provisions of the Memorandum
and Articles of Association of the Company, the provisions of the
SEBI (Listing Obligations & Disclosure Requirements)

Regulations, 2015, and subject to requisite approvals of all
concerned statutory and regulatory authorities and
departments, person or persons, if and to the extent necessary
and such other approvals, permissions and sanctions as may be
required, the consent of the Members of the Company be and is
hereby accorded to the Board of Directors (hereinafter called
“the Board” which term shall be deemed to include any
Committee thereof, which the Board may have constituted or
hereinafter constitute to exercise its powers including the
powers conferred by this resolution and with the power to
delegate such authority to any person or persons) to sell, lease,
transfer/divest or otherwise dispose-of, the Company's
investment (both present and future), the Company's tangible/
intangible assets, immovable/movable property/ies/
undertaking/s as may be determined by the Board to repay its
dues/liabilities, retirement of debts and to meet growth
objectives for such consideration and on such terms and
conditions as the Board may deem fit in the best interest of the
Company provided that the aggregate amount of such
transactions shall not exceed Rs. 300 Crores (Rupees Three
Hundred Crores only).

RESOLVED FURTHER THAT the Board be and is hereby
authorized to finalize the terms and conditions and take such
steps as may be necessary for obtaining approvals, statutory or
contractual or otherwise, if any, required in relation to the above
and to settle all the matters arising out of and incidental thereto,
and to sign and execute all deeds, applications, documents and
writings that may be required, on behalf of the Company and
generally to do all such acts, deeds and things that may be
necessary, proper and expedient or incidental for the purpose of
giving effect to the above resolution.”

13. FUND RAISING THROUGH ISSUE OF EQUITY SHARES ON A
PREFERENTIAL ALLOTMENT / PRIVATE PLACEMENT BASIS

To consider, and if thought fit, to pass, with or without
modification, the following resolutions as a Special Resolution:

“"RESOLVED THAT pursuant to the provisions of Section 42 and
62(1) (c), 179 and other applicable provisions, if any, of the
Companies Act, 2013 read with the Companies(Share Capital and
Debentures) Rules, 2014, the Companies (Prospectus and
Allotment of Securities) Rules, 2014 and other applicable rules
made thereunder (including any amendment(s), statutory
modification(s) or re-enactment thereof)(collectively, the “Act &
Rules”) and in accordance with the provisions of the
Memorandum and Articles of Association of the Company, the
Securities and Exchange Board of India (Issue of Capital and
Disclosure Requirement) Requlations, 2018, as amended (“ICDR
Regulations”),SEBI (Substantial Acquisitions and Takeovers)
Regulations,2011 and the Securities and Exchange Board of India
(Listing Obligations & Disclosure Requirements) Regulation 2015,
the applicable provisions of the Foreign Exchange Management



Act, 1999 ("FEMA") any other rules / regulations/ guidelines, if any,
prescribed by the Securities and Exchange Board of India,
Reserve Bank of India, stock exchange and/or any other
statutory / requlatory authority; the Uniform Listing Agreement
entered into by the Company with the Stock Exchanges, and
subject to the approval(s), consent(s), permission(s) and/or
sanction(s), if any, of the appropriate authorities, institutions or
bodies as may be required, and subject to such conditions as
may be prescribed by any of them while granting any such
approval(s), consent(s), permission(s), and/or sanction(s), and
which may be agreed to by the Board of Directors of the
Company (hereinafter referred to as the “Board” which term shall
be deemed to include any committee which the Board may have
constituted or hereinafter constitute to exercise its powers
including the powers conferred by this resolution) and in
accordance with applicable rules, regulations, guidelines,
circulars and clarifications issued by Government of India (“GOI"),
Reserve Bank of India ("RBI"), Securities and Exchange Board of
India (“SEBI") and/ or any other competent authorities and
subject to (a) any other applicable laws, rules and regulations
(including any amendment thereto or re-enactment thereof for
the time being in force),the consent, authority and approval of
the Members of the Company be and is hereby accorded to the
Board to offer, issue, and allot such number of Equity Shares of
the Company of the Face Value of Rs.10/- each (“Equity Shares”)
on preferential allotment/private placement basis to eligible
investors, for an aggregate amount not exceeding Rs. 300
Crores/- (Rupees Three Hundred Crores Only ) (inclusive of such
premium as may be fixed on such Equity Shares) in one or more
series/tranches and at such price or prices, at premium to
market price or prices in such manner and on such terms and
conditions which may be agreed to by the Board at its discretion
and appropriate in accordance with all applicable laws, rules and
regulations for the time being in force in this regard (“the issue”)
and without requiring any further approval or consent from the
members.

RESOLVED FURTHER THAT the Equity Shares to be issued and
allotted pursuant to this resolution shall be subject to the
provisions of the Memorandum and Articles of Association of the
Company and shall rank pari- passu with the existing Equity
Shares of the Company in all respects.

RESOLVED FURTHER THAT the Equity Shares to be issued shall
be listed with the stock exchanges, where the existing Equity
Shares of the Bank are listed.

RESOLVED FURTHER THAT the relevant date for determination
of price of Equity Shares to be issued, offered and allotted by
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way of the proposed issues shall be the date as may be fixed in
accordance with ICDR Regulations from time to time.

RESOLVED FURTHER THAT the allotment of Equity Shares shall
be completed within a period of 365 days from the date of this
Resolution approving the proposed issue or such other time as
may be permitted under ICDR Regulations from time to time.

RESOLVED FURTHER THAT for the purpose of giving effect to
the offer, issue, allotment of the Equity Shares, the Board be and
is hereby authorized to do all such acts, deed, matters and things
as may in their absolute discretion deem necessary and
desirable for such purpose, including without limitations,
preparing, signing, executing, and filing applications with the
appropriate authorities for obtaining requisite approvals for the
issuance of the Equity Shares, as may be required, issuing
clarifications on the issue and allotment of the Equity Shares,
resolving any difficulties, effecting any modifications, changes,
variations, alterations, additions and/or deletions to the
foregoing conditions as may be required by any regulator, or
other authorities or agencies involved in or concerned with the
issue of the Equity Shares and as the Board may in its absolute
discretion deem fit and proper in the best interest of the
Company without being required to seek any further consent or
approval of the members or otherwise.

RESOLVED FURTHER THAT for the purpose of giving effect to
the resolution, the Board be and is hereby authorized to engage
depositories, registrars, bankers, and other consultants and
advisors to the issue and to remunerate them by way of fees
and/or other charges and also to enter into and execute all such
arrangements, agreements, memoranda, documents, etc. with
such agencies, as may be required and as permitted by law.

RESOLVED FURTHER THAT for the purpose of giving effect to
the resolution, the Board be is hereby authorized to delegate any
or all of the powers conferred upon it by this resolution to any
committee of directors, any other directors(s), and/or officer(s)
of the Company.”

For and on behalf of the Board of Directors of
Orchid Pharma Limited

Manish Dhanuka
Managing Director

Date: November 11, 2020
Place: New Delhi
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NOTES:

1. The Explanatory Statement pursuant to Section 102 of the
Companies Act, 2013, Secretarial Standards -2 on General
Meetings and SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 setting out material facts in
respect of the special businesses to be transacted at the
meeting, is annexed hereto.

2. Inview of the continuing COVID-19 global pandemic, social
distancing norms, the Ministry of Corporate Affairs vide its
Circular No0.20/2020 dated May 05, 2020 read with Circular
No.14/2020 dated April 8, 2020 and Circular No.17/2020 dated
April 13, 2020 allows conducting of Annual General Meeting of the
Company through Video Conferencing (VC) or Other Audio Visual
Means (OAVM) without the physical presence of the members for
the meeting at a common venue. In terms of the said Circulars
and in compliance with the provisions of the Companies Act,
2013 and SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, the AGM of the Company is being held through
VC / OAVM. Hence, Members can attend and participate in the
AGM through VC / OAVM only. In accordance with the Secretarial
Standard -2 on General Meeting issued by the Institute of
Company Secretaries of India (ICSI) read with guidance/
clarification dated April, 15, 2020 issued by ICSI, the proceedings
of the AGM shall be deemed to be conducted at the Registered
Office of the Company which shall be the deemed venue of the
AGM. The detailed procedure for participating in the meeting
through VC / OAVM is appended herewith and also available at the
Company's website www.orchidpharma.com

3. Since this AGM is being held through VC / OAVM, physical
attendance of Members has been dispensed with. Accordingly,
the facility for appointment of proxies by the Members will not be
available for the AGM and hence the Proxy Form and Attendance
Slip are not annexed to this Notice. However, the Body Corporate
are entitled to appoint authorised representatives to attend the
AGM through VC/OAVM and participate thereat and cast their
votes through e-voting. Corporate members intending to
attend/vote at AGM through VC / OAVM by their respective
authorized representative(s) pursuant to section 113 of the
Companies Act, 2013 to are requested to send their Certified
True Copy of the resolutions/ Power of Attorney to the
Scrutinizer by e-mail on lalitha.companysecretary@gmail.com
with a copy marked to RTA- yuvraj@integratedindia.in and Ms.
Nikita K (nikitak@orchidpharma.com) authorizing their
representatives to attend and vote on their behalf at the Annual
General Meeting of the Company.

4. M/s. CNGSN& Associates LLP, Chartered Accountants,
continue to be the Statutory Auditors of the Company for the
current financial year 2020-2021.

5. The Register of Members and the Share Transfer Books will
remain closed from Wednesday, December 23,2020 to
Wednesday, December30, 2020 both days inclusive for the
purpose of Annual General Meeting for the financial year 2019-
2020.

8. In case of joint holders, the Member whose name appears
as the first holder in the order of names as per the Register of
Members of the Company will be entitled to vote at the AGM

7. The Company draws your attention to the notification
issued by SEBI dated June 08, 2018 and the press release dated
3rd December 2018 amending Regulation 40 of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015.
Pursuant to the amended provisions, any request for effecting
transfer of shares in physical form shall not be processed except
in case of transmission or transposition of shares unless the
shares are held in demat form. Hence, the Company / Registrar
and Share Transfer Agent would not be in a position to accept /
process the requests for transfer of shares held in physical form
with effect from 01.04.2019. As such, SEBI had mandated
transfer of shares in dematerialised form alone. This measure is
aimed at curbing fraud and manipulation risk in physical transfer
of securities by unscrupulous entities. Transfer of securities only
in demat form will improve ease, facilitate convenience and
safety of transactions for investors. Members holding shares in
physical form are requested to consider converting their holding
to dematerialized form to eliminate all risks associated with
physical shares and for ease in portfolio management. Members
can contact either the Company or M/s Integrated Registry
Management Services Private Limited (IRMSPL), for assistance
in thisregard.

8. The Securities and Exchange Board of India (SEBI) has
mandated the submission of Permanent Account Number (PAN)
by every participant in securities market. Members holding
shares in electronic form are, therefore, requested to submit
their PAN to their Depository Participants with whom they are
maintaining their demat accounts. Members holding shares in
physical form can submit their PAN to the Company /IRMSPL.

9. Members holding shares in Dematerialized form are
requested to intimate any changes pertaining to their Bank
details change of address / name etc., to their respective
Depository Participant. Kindly quote Client ID and DPID numbers
in all your correspondences. Members who hold shares in
physical form are requested to notify any change in their
particulars like changes in address, bank particulars etc., to the
Company's Registrar and Share Transfer Agents (RTA) viz., M/s
Integrated Registry Management Services Private Limited, 2nd
Floor, Kences Towers, No. 1, Ramakrishna Street, North Usman
Road, T. Nagar, Chennai - 600 017, Tamil Nadu, India
(yuvraj@integratedindia.in). Kindly quote the ledger folio number




inall your correspondences.

10. Members are requested to address all correspondence to
the Company's Registrar and Share Transfer Agents (RTA) viz.,
M/s Integrated Registry Management Services Private Limited,
2nd Floor, Kences Towers, No. 1, Ramakrishna Street, North
Usman Road, T. Nagar, Chennai - 600 017, Tamil Nadu, India
(yuvraj@integratedindia.in) or to the Company at its Registered
Office at Orchid Towers, No.313 Valluvarkottam High Road,
Nungambakkam, Chennai-600034, Tamil Nadu, India

1. Members holding shares in physical form can avail the
nomination facility by filing Form SH-13, as prescribed under
Section 72 of the Companies Act, 2013 and the Rules made
thereunder, with the Company. Members holding shares in
demat form may contact their respective Depository
Participants (DPs) for availing this facility.

12. Pursuant to Sections 101 and 136 of the Companies Act, 2013
read with Rule 18(1) of the Companies (Management and
Administration) Rules, 2014, the Notice calling the AGM along
with the Annual Report for the financial year 2019-2020 is being
sent in electronic mode to all the Members who have registered
their e-mail ID's with the Company/Depository Participants for
communication purposes.

13. In line with the MCA circulars the Notice convening 27th
AGM and explanatory statement (‘the Notice') and the Annual
Report of the Company for the Financial Year 2019-2020 is
available on the Company's website on https://www.orchid
pharma.com. The Notice and Annual Report of the Company is
also hosted on the website of stock exchanges where the shares
of the Company are listed i.e. BSE Limited (https://www.bse
india.com) and National Stock Exchange of India Limited
(https://www.nseindia.com) and also on the website of Central
Depository Services (India) Limited ("CDSL")(agency for providing
the VC/ OAVM facility/Remote e-Voting and e-voting system
during the AGM)i.e.www.evotingindia.com.

14. The Company has appointed Central Depository Services
(India) Limited (“CDSL") to provide facility for voting through
remote e-Voting, for participation in the 27" AGM through
VC/OAVM Facility and e-Voting during 27" AGM of the Company.

15.  Attendance of the members attending the AGM through
VC/OAVM shall be counted for the purpose of reckoning the
quorum under section 103 of the Act.

16. Facility of joining the AGM through VC / OAVM shall be open
before Fifteen (15) minutes of the time scheduled for the AGM
and will be kept open till the expiry of Fifteen (15) minutes after
such scheduled time of commencement of meeting as stated in
the Notice. The facility of participation at the AGM through
VC/OAVM will be made available for 1000 members on first come
first served basis. The large members (i.e. members holding 2%
or more shareholding), promoters, institutional investors,
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directors, Key Managerial Personnel, the chairpersons of the
Audit Committee, Nomination and Remuneration Committee and
Stakeholders Relationship Committee, auditors, etc. are allowed
to attend the meeting without restriction on account of first-
come first-served basis

17. The Members are requested to note that the Company has
arranged Video Conferencing Facility (VC) for the proceedings of
the AGM through Cisco Webex platform. Members may use this
facility by using the same login credentials as provided for
remote e-Voting. Members on the day of the AGM will login
through their user ID and password on e-Voting website of CDSL.
The link/tab will be available in Member login where the EVEN of
the Company will be displayed.

18. The Board of Directors of the Company has appointed
CS Lalitha S, Practising Company Secretary M/s. LB& Co.
(Membership No. 4464, CP No. 2666) having address at 2™ floor,
No0.36/98, Halls road Kilpauk, Chennai-600010 as the Scrutinizer
to scrutinize the remote e-voting and the e-voting at AGM in a fair
and transparent manner.

19. The scrutinizer shall, immediately after the conclusion of
the e- voting at the Annual General Meeting, first count the votes
cast at the meeting, thereafter unblock the votes cast through
remote e- voting and make, submit not later than 48 hours from
conclusion of the meeting, a Consolidated Scrutinizer's Report
of the total votes cast in favour or against, to the Chairman or in
his absence any other Director or Key Managerial Personnel as
authorized by the Chairman of the AGM, who shall countersign
the same.

20. The results of voting will be declared within 48 hours from
the conclusion of the Annual General Meeting. The results
declared along with the Consolidated Scrutinizer's Report shall
be placed on the Company's website www.orchidpharma.com
and on www.evotingindia.com. Further, the results shall be
displayed on the Notice Board of the Company at its Registered
Office and will also be posted on the website of Company. It shall
also be communicated to stock exchanges, where the
Company's shares are listed.

21.  The Register of Director's and Key Managerial Personnel and
their shareholding, maintained under Section 170 of the
Companies Act, 2013. The Register of Contracts or
arrangements in which the Directors are interested under
Section 189 of the Companies Act, 2013 and all other documents
referred to in the Notice will be available for inspection by
Members in electronic mode upto the date of the 27" Annual
General Meeting of the Company.

22. The relevant details as required by Regulation 36(3) of the
SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, and Secretarial Standards-2 (SS-2) notified by
Ministry of Corporate Affairs of the directors seeking
appointment as Directors, is provided in the annexure attached
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to this notice. The directors have furnished consent/declaration
for their appointment as required under the Companies Act,2013
and the Rules framed thereunder.

23. Since the AGM will be held through VC / OAVM, the Route
Map of the Venue of the AGM is not annexed to this Notice.

24. Pursuant to Section 124 of the Companies Act, 2013, the
amounts, which remain unpaid or unclaimed for a period of
seven years, shall be transferred to the Investor Education and
Protection Fund established under Investor Education and
Protection Fund (Awareness and Protection of Investors) Rules,
2001. As per Section 124 (6) of the Companies Act, 2013 ("Act”), all
the shares in respect of which dividend has not been paid or
claimed for seven consecutive years or more shall be transferred
by the Company in the name of IEPF. The shareholder are
entitled to claim the shares and the dividend transferred to IEPF
in accordance with such procedure and on submission of such
documents as prescribedin the Act.

25. In compliance with Section 108 of the Companies Act, 2013,

Rule 20 of the Companies (Management and Administration)
Rules, 2014 as amended, and Regulation 44 of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 the
Company is providing a facility to its members to exercise their
votes electronically through the remote e-voting facility
arranged by CDSL for all items of business as set out in the
notice of the AGM and confirms that the business can be
transacted through e-voting in pursuance of the above
provisions. For this purpose, the Company has entered into an
agreement with Central Depository Services (India) Limited
("CDSL") for facilitating voting through electronic means, as the
authorised evoting's agency. The facility of casting votes by a
Member using remote e-voting, as well as the e-voting system on
the date of the AGM, will be provided by CDSL.

26. The Notice of the 27" AGM and instructions for e-voting is
being sent to all members by e-mail.

27. Members desiring any information as regards the financial
statements are requested to write to the Company at least seven
days before the date of this AGM.

CALENDAR-AGM

S.NO. PARTICULARS

DATE

1. Cut-off Date For Eligibility of Voting for the AGM

Wednesday, December 23, 2020

2. Book Closure Dates

From Wednesday, December 23 , 2020 to Wednesday, December 30,
2020(both daysinclusive)

3. Remote E-Voting Period

From 9.00 A.M(IST)on Saturday, December 26, 2020 till 5.00 P.M. (IST)
onTuesday, December29,2020

4. Date & Time of AGM

Wednesday, December30,2020at 12:00 Noon(IST)

Instructions for e-voting

Pursuant to the provisions of Section 108 of the Companies Act,
2013, read with the Companies (Management and Administration)
Rules, 2014 and Regulation 44 of SEBI (Listing Obligations &
Disclosure Requirements) Regulations,2015 as amended the
Company is pleased to offer remote e-voting facility to its
Members, in respect of the business to be transacted at the AGM
as set forth in the Notice convening the 27" Annual General
Meeting to be held on Wednesday, December 30 , 2020 through
CDSL. The Company has engaged the services of Central
Depository Services (India) Limited (CDSL) for facilitating voting
through electronic means, as the authorized e-Votingagency. The
facility of casting votes by amember using remote e-voting as well
as the e-voting system on the date of the AGM through VC or 0AVM
willbe provided by CDSL

The e-voting facility is available at the link https://www.evoting
india.com

Please read the instructions printed below before exercising your
vote.

These details and instructions form an integral part of the Notice
for the Annual General Meeting to be held on Wednesday ,
December30,2020.

Generallnstructions:

1. Theremote e-voting period commences at 9.00 A.M.(IST)on
Saturday, December 26, 2020 and ends at 05.00 P.M (IST) on
Tuesday, December 29, 2020. During this period, the
shareholders of the Company holding shares either in physical
form or in dematerialised form, as on the cut-off date of
December 23, 2020 may cast their votes electronically. The e-
voting module shall be disabled by CDSL for voting thereafter.
Once the vote on a resolution is cast by the shareholder, the
shareholdershallnot be allowed to change it subsequently.

2. Since the Company is required to provide members the
facility to cast their vote by electronic means, shareholders of the



Company, holding shares either in physical form or in
dematerialised form, as on the December 23, 2020 cut-off date
(and who have not cast their vote electronically during currency of
remote e-voting) may only cast their vote at the Annual General
Meeting.

3. The members who have cast their vote by remote e-voting
prior to the AGM may also attend the AGM participate in the AGM
throughVC/0AVM but shallnot be entitled to cast their vote again.

4. Any person, who acquires shares of the Company and
become member of the Company after dispatch of the Notice and
holding shares as of the Cut Off date i.e. December 23, 2020 may
obtain the login ID and password by sending arequest in writing at
helpdesk.evoting@cdslindia.com. However, if you are already
registered with CDSL for remote e-voting then you can use your
existing user ID and password for casting your vote. If you forgot
your password, you can reset your password by using “Forgot User
Details/Password” optionavailable on www.evotingindia.com.

5. Aperson,whosenameisrecordedintheregister of members
or in the register of beneficial owners maintained by the
depositories as on the cut-off date (December 23,2020) only shall
be entitled to avail the facility of remote e-voting/voting at the
AGM. A person who is not amember as on the cut-off date, should
treatthis Notice forinformation purpose only

Steps for Remote e-voting

o
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6. The Scrutinizer shall after the conclusion of voting at the
general meeting, first count the votes cast at the meeting and
thereafter unblock the votes cast through remote e-voting in the
presence of at least two witnesses not in the employment of the
Company and shall make, not later than two days of the conclusion
of the AGM, a consolidated scrutinizer's report of the total votes
cast in favour or against, if any, to the Chairman or a person
authorized by him in writing, who shall countersign the same and
declaretheresult of the voting forthwith.

7. The voting rights of shareholders shall be in proportion to
their shares of the paid-up equity share capital of the Company as
on December 23, 2020. The results declared along with the
Scrutinizer's Report shall be placed on the Company's website
www.orchidpharma.com and on the website of the CDSL within

two days of the passing of the resolutions at the 27th Annual
General Meeting of the Company and communicated to National
Stock Exchange of India Limited and BSE Limited.

8. All documents referred to in the accompanying Notice and
the Statement pursuant to Section 102 of the Companies Act,
2013, willbe available forinspection at the Registered Office of the
Company during business hours on all working days up to the date
of declaration of the result of the 27th Annual General Meeting.

thereafter.

1 | The voting period begins on Saturday, December 26, 2020 at 9:00A.M. (IST) and ends on Tuesday, December 29, 2020 at 5:00
P.M.(IST)During this period, shareholders'of the Company, holding shares either in physical form orin dematerialized form, as on
the cut-off date December 23, 2020 may cast their vote electronically. The e-voting module shall be disabled by CDSL for voting

Shareholderswho have already voted priorto the meeting date would not be entitled tovote at the meetingvenue
Opentheinternetbrowserandtype the following URL-URL: https://www.evotingindia.com

2 | Clickon"Shareholders/Members”module to castyourvotes

3 | NowenteryourUserID

Formembersholding sharesindemat form

a) For CDSL: 16 digits beneficiary ID

b) For NSDL: 8 Character DPID followed by 8 Digits Client ID
For membersholding sharesinPhysical form

optionand proceeddirectly to castyourvote electronically.

c) Shareholdersholding sharesin Physical Form should enter Folio Number registered with the Company

OR Alternatively, if you are registered for CDSL's EASI/EASIEST e-services, you can log-in at https://www.cdslindia.com from
Login - Myeasi usingyourlogin credentials. Once you successfully log-in to CDSL's EASI/EASIEST e-services, click on e-Voting

4 | Nextenterthelmage Verification(Captcha Code)asdisplayed and Click on Login

company, thenyour existing passwordis to be used.

5 | If you are holding shares in demat form and had logged on to www.evotingindia.com and voted on an earlier e-voting of any
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Ifyouare afirst time user follow the steps given below:

For Shareholders holding sharesin Demat Form and Physical Form PAN:

Enter your 10-digit alpha-numeric PAN issued by Income Tax Department (Applicable for both demat shareholders, as well as physical
shareholders)

Shareholders who have not updated their PAN with the Company/Depository Participant are requested to use the sequence number
whichismentionedinthe e-mailcommunicationinthe PAN field sent by Company/RTA or contact Company/RTA

Dividend Bank Details OR Date of Birth (DOB): Enter the Dividend Bank Details or Date of Birth as recorded in your Demat account or in
the Companyrecords for the said Demataccount or folioin dd/ mm/yyyy formatin ordertologin.

If both the details are not recorded with the Depository or Company, please enter the member id / folio number in the Dividend Bank
detailsfield.

Afterenteringthese detailsappropriately, clickon"SUBMIT"tab.

Members holding shares in physical form will then reach directly the Company selection screen. However, members holding shares in
demat form will now reach 'Password Creation' menu wherein they are required to mandatorily enter their login password in the new
password field. Kindly note that this password is to be also used by the demat holders for voting for Resolutions of any other Company on
which theyare eligible to vote, provided that Company opts for e-voting through CDSL platform. Itis strongly recommended not to share
your password withany other personand take utmost care to keep your password confidential.

10

Forshareholdersholding sharesin physical form, the details can be used only for e-votingon the resolutions containedin this Notice

1

Clickonthe EVSN forthe Orchid Pharma Limited on whichyou choose tovote

12

Onthe voting page, you willsee "RESOLUTION DESCRIPTION”and against the same the option"YES/NO"for voting. Select the option YES
orNOasdesired. The option YESimplies that youassent to the Resolutionand option NOimplies that youdissent to the Resolution

13

Clickonthe"RESOLUTIONS FILE LINK"if you wish to view the entire Resolution details

14

After selecting the resolution you have decided to vote on, click on"SUBMIT". A confirmation box will be displayed. If you wish to confirm
yourvote, clickon“0OK", else to change yourvote, clickon“"CANCEL"and accordingly modify your vote

15

Onceyou”CONFIRM"yourvote ontheresolution, you willnot be allowed to modify your vote

16

Youcanalsotake aprint of the votes cast by clickingon“Click here to print”option on the voting page.

17

If ademat account holder has forgotten the login password then Enter the User ID and the image verification code and click on Forgot
Password & enter the detailsas prompted by the system.

18

Shareholders can also cast their vote using CDSL's mobile app “mVoting”. The m-Voting app can be downloaded from respective Store.
Please follow the instructions as prompted by the mobile app while Remote Voting onyour mobile.

19

Non individual shareholders(i.e. other than individuals, HUF, NRI etc.) and Custodians are required to log on to www.evotingindia.com

andregisterthemselvesinthe“Corporates”module.

(a) A scanned copy of the Registration Form bearing the stamp and signature of the entity should be e-mailed to
helpdesk.evoting@cdslindia.com.

(b) After receiving the login details, a Compliance User should be created using the admin login and password. The Compliance User
would be able to link the account(s) for which they wish to vote on. The list of accounts linked in the login should be mailed to
helpdesk.evoting@cdslindia. comand onapproval of theaccounts they would be able to cast theirvote.

(c) Ascanned copy of the Board Resolutionand Power of Attorney(POA)which they have issued in favour of the Custodian, if any, should
be uploadedin PDF formatinthe system for the scrutinizer to verify the same.

(d) Alternatively Non Individual shareholders are required to send the relevant Board Resolution/ Authority letter etc. together with
attested specimen signature of the duly authorized signatory who are authorized to vote, to the Scrutinizer
(lalitha.companysecretary@gmail.com) with a copy to the mail (nikitak@orchidpharma.com) and to the RTA
(yuvraj@integratedindia.in), if they have voted from individual tab & not uploaded same in the CDSL e-voting system for the
scrutinizerto verify the same.

20

If you have any queries or issues regarding attending AGM & e-Voting from the e-Voting System, you may refer the Frequently Asked
Questions ("FAQs") and e-voting manual available at www.evotingindia.com, under help section or write an email to helpdesk.
evoting@cdslindia.com or contact Mr. Nitin Kunder(022-23058738 ) or Mr. Mehboob Lakhani(022-23058543) or Mr. Rakesh Dalvi(022-
23058542)

21

Allgrievances connected with the facility for voting by electronic means may be addressed to Mr. Rakesh Dalvi, Manager, (CDSL)Central
Depository Services(India)Limited, AWing, 25th Floor, Marathon Futurex, Mafatlal Mill Compounds, N M JoshiMarg, Lower Parel(East),
Mumbai-400013 or send an email to helpdesk.evoting@cdslindia.comor callon 022-23058542/43
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Process for those shareholders whose email addresses are
not registered with the depositories or obtaining login
credentials for e-voting for the resolutions proposed in this
Notice:

1. For Physical shareholders: Please provide necessary
details like Folio No., Name of shareholder, scanned copy of the
share certificate (front and back), PAN (self-attested scanned
copy of PAN card), AADHAR (self attested scanned copy of
Aadhar Card)through email.

2. For Demat shareholders: Please provide Demat account
details (CDSL-16 digit beneficiary ID or NSDL16 digit DPID +
CLID), Name, client master or copy of Consolidated Account
statement, PAN (selfattested scanned copy of PAN card),
AADHAR (self-attested scanned copy of Aadhar Card) through
email. The above documents need to be sent to the email
address of the Company / RTA viz:
nikitak@orchidpharma.com/ yuvraj@integratedindia.in

Instructions for shareholders attending the AGM through VC /
OAVM are as under:

1. Shareholders will be provided with a facility to attend the AGM
through VC / OAVM through the CDSL e-Voting system.
Shareholders may access the same at https://
ww.evotingindia.com under shareholders / members login by
using theremote e-voting credentials. Thelink for VC/ OAVM will
be available in shareholder / members login where the EVSN of
Company will be displayed.

2. Shareholders are encouraged to join the Meeting through
Laptops / Desktop / IPads for better experience. Further,
shareholders will be required to allow Camera and use Internet
withagoodspeedtoavoidanydisturbance during the meeting.

3. Please note that Participants connecting from Mobile
Devices or Tablets or through Laptop connecting via Mobile
Hotspot may experience Audio / Video loss due to fluctuationin
their respective network. It is therefore recommended to use
Stable WiFior LAN Connection to mitigate any kind of aforesaid
glitches.

4. Shareholders who would like to express their views / ask
questions during the meeting may register themselves as a
speaker by sending their request in advance atleast 03 days
prior to meeting mentioning their name, demat account
number / folio number, email id, mobile number at
nikitak@orchidpharma.com. The shareholders who do not
wish to speak during the AGM but have queries may send their
queries in advance 03 days prior to meeting mentioning their
name, demat account number/ folio number, email id, mobile
number at nikitak@orchidpharma.com

Those shareholders who have registered themselves as a
speaker will only be allowed to express their views / ask
questionsduringthe meeting.

EXPLANATORY STATEMENT PURSUANT TO SECTION 102 (1)
OF THE COMPANIES ACT, 2013

The following Explanatory Statement, pursuant to Section 102
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of the Companies Act, 2013, set out the material factsrelating to
the business mentioned in the accompanying Notice dated
November11,2020

Item No. 2 - Ratification of remuneration to Cost Auditor

The Audit Committee and the Board of Directors of the
Company at their meetings held on September 07, 2020 have
approved the appointment of Shri J Karthikeyan, Cost
Accountant [Membership No. 29934, Registration Number -
102695], Chennai, as the Cost Auditors of the Company to
conduct the audit of the Cost records of the Company with
regard to Pharmaceuticals (Bulk Drugs & Formulations) for the
financialyear2020-2021.

Inaccordance with the Provisions of Section 148 of the Act read
with the Companies (Audit and Auditors) Rules, 2014, the
remuneration payable to the Cost Auditor as recommended by
the Audit Committee and approved by the Board of Directors,
hastoberatified by the members of the Company.

Accordingly, consent of the members is sought for passing an
Ordinary ResolutionassetoutinltemNo.2 of the Notice toratify
the remuneration of Rs.2,00,000/- (Rupees Two Lakhs Only)
plus applicable taxes and re-imbursement of out of pocket
expenses to Shri J Karthikeyan, Cost Auditor towards audit of
the Cost records of the Company with regard to
Pharmaceuticals (Bulk Drugs & Formulations) for the financial
year 2020-2021 which has been duly approved by the Board of
Directors after considering the recommendation made by the
Audit Committee of the Company at the meeting held on
September07,2020.

None of the Directors, Key Managerial Personnel of the
Company and their relatives are, in any way, concerned or
interested, financially or otherwise, in the resolution set out at
itemNo.2 of the Notice.

In terms of Regulation 17(11) of SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, the Board of
Directors of the Company recommends passing of the
Resolution set out in Item No. 2 to the shareholders of the
Company.

Item No. 3 - Appointment of Dr. Dharam Vir (DIN: 08771224) as
anIndependent Director

The Board of Directors of the Company at its meeting held on
June 29, 2020 had appointed Dr. Dharam Vir (DIN: 08771224) as
an Additional Director (Independent Director) of the company
pursuant to Section 149, 152 and 161 of the Companies Act, 2013
to hold office from June 29, 2020. Pursuant to the provisions of
Section 161 of the Companies Act, 2013 Dr Dharam Vir holds
office up to the date of the ensuing Annual General Meeting and
iseligible forappointmentasanIndependent Director.

Dr Dharam Vir is not disqualified from being appointed as
Directorin terms of Section 164 of the Companies Act, 2013 and
has given his consent to act as Director and has also given
declaration that he meets the criteria of Independence as
prescribed under sub-section (6) of Section 149 of the

Annual Report

2019-20

R

Al



212

Companies Act, 2013 and under Listing Regulations (as amended
fromtimetotime).

The proposed resolution set out at Item No.3, seeks the approval
of members for the appointment of Dr Dharam Vir as an
Independent Director of the Company for the first term of five
consecutive years with effect from June 29, 2020 pursuant to
Section149and other applicable provisions of the Companies Act,
2013.

In the opinion of the Board, Dr Dharam Vir fulfils the conditions
specified in the Companies Act, 2013 and Rules made there under
for his appointment as an Independent Director of the Company
and meets the criteria of Independence and fulfills the conditions
for appointment as Independent Director in terms of Regulation
25 of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015. He has also submitted his willingness to act as
Director of Company.

Considering his rich and wide experience, the Board of Directors
at their meeting held on June 29,2020 recommended for the
approval of the Members the appointment of Dr Dharam Vir as
Independent Director for first term of 5 (Five) consecutive years.

Dr Dharam Vir shall hold office for a period of 5 (Five) consecutive
years with effect from 29" June, 2020 until the conclusion of the
32" Annual General Meeting of the Company to be held in the
calendaryear2025.

A Copy of the draft letter for appointment, setting out his terms
and conditions of appointment of Dr Dharam Vir as an
Independent Director would be available for inspection without
any fee by the members at the Registered Office of the Company
during normal business hours on any working day and shall also be
available for inspection in electronic form throughout the
continuance of 27" Annual General Meeting. Except Dr Dharam Vir,
being the appointee, none of the Directors and Key Managerial
Personnel of the Company and their relatives are concerned or
interested, financially or otherwise, in the resolution set out at
Item No. 3 of this notice. The disclosure under Requlation 36(3) of
the SEBI (Listing Obligation and Disclosure Requirements)
Regulations, 2015isannexed with the Notice.

The Board hereby recommends the Resolution as set out at Item
No. 3 for consideration and approval of Shareholders of the
Company by way of Ordinary Resolution.

THE INFORMATION IN RESPECT OF ITEM NO.3 (PURSUANT TO REGULATION 36(3) OF SEBI (LISTING OBLIGATIONS AND DISCLOSURE
REQUIREMENTS) REGULATIONS, 2015 AND SECRETARIAL STANDARDS ISSUED BY INSTITUTE OF COMPANY SECRETARIES OF INDIA

PURSUANT TO SECTION 118 OF THE COMPANIES ACT, 2013)

Brief Profile of the Director

The brief resume, age, qualifications, functional expertise and the membership on various Boards and Committee to be appointed at
the Twenty Seventh Annual General Meeting of the company are furnished below.

Particulars ItemNo.3

Dr Dharam Vir
Independent Director

Name & Age of the Director| DrBharam Vir,53years

Date of Birth 15.03.1961

Qualifications

Dr Dharam Vir holds a Bachelor's degree in Chemistry, Master's degree in Organic Chemistry and Ph.D.
Degree in Synthetic Organic/Heterocyclic /Medicinal Chemistry and Post-Doctoral experience (WHO
Project).He was also awarded post-doctoral fellowships from University of lllinois at Chicago, USA, and
Georgia State University Atlanta USA.

Brief resume, Experience
and expertise in specific
functional areas

Dr Dharam Vir has rich experience of about 32 years in Pharmaceutical Industry wherein he has played
significant role in both strategic and operational aspects of Rand D and IP by identifying and
commercialization of many IP-based-R and D-enabled business driven opportunities in many regulated
markets to sustain in pharma business. In his career span of 32 years, he worked with Ranbaxy
Laboratories Ltd.(Now Sun PharmaIndustries Ltd.)for more than about 20 years. He was associated with
Jubilant Generics Ltd. for more than about 11 years. At Jubilant, he headed a multi-locational diversely
qualified API R and D team including Process Chemistry Scientists, Intellectual Property Scientists,
Chemical Engineers, Analytical Research Scientists, Compliance personnel, Tech Transferand Pilot.
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Particulars

ItemNo.3

He has been trained by Singularity University, USA on Foundations of Exponential
Thinking and on Digital Transformation to bring Technological Disruption and Digital
Intervention in Rand D Labs by Bain and AT Kearney consultants. He has undergone
various other intensive training programs pertaining to leadership, lean six sigma
championship, 0bD, Trends in Drug Discovery, asset management and capacity
enhancement etc. He has more than 100 unique inventions/Patent Applications/Patents
and several Research Publications in reputed International Scientific Journals to his
creditbearingtestimony to his scientificachievements.

He has been an active and prominent speaker at various domestic and international
forums. He was awarded “Lifetime Achievement Award - For Outstanding Contribution
and Excellence”as an IP Professional by IP Era, Mumbai(India)in 2015. He was the member
of The Society of Chemical Industry, UK formore than5years till December 2019.

Date of first appointment on the Board

June 29,2020

List of other Public companies in which
Directorships held

Nil

Chairman/ Member of the Committee of
the Board of Director of the Company

Orchid Pharma Limited
Stakeholder Relationship Committee- Member & Chairman(w. e.fJune 29,2020)

Chairman/ Member of the Committee of Nil
the Other companiesin which heisa

Director

Number of Shares held in the Company Nil

(both own or held by/ for other persons
on a beneficial basis) as on March 31,
2020

Relationship with other Directors,
Manager and other Key Managerial
Personnel of the Company

DrDBharam Virisnotrelated toany of the Directors/Key Managerial Personnel of the Compar

Number of meetings attended during
the year

NA*

Terms and conditions of appointment
along with details of remuneration
sought to be paid

In terms of Section 149 and other applicable provisions of the Act, Dr Dharam Vir is
eligible to be appointed as an Independent Director of the Company and has given a
declaration to the Board that he meets the criteria of independence as provided under
Section 149(6) of the Act. As per the provisions of Section 149 of the Act, an Independent
Director shall hold office for a term up to five consecutive years on the Board of a
company and is not liable to retire by rotation. The matter regarding appointment of Dr
Dharam VirasIndependent Director was placed before the Board whichrecommends his
appointment as Independent Director for a term of 5 years with effect from June
29,2020. Dr Dharam Vir is entitled only to the sitting fee for attending the Board and
committee meetings which s fixed at Rs.25,000 (Rupees Twenty five thousand Only) per
Board Meetingand Rs.5,000(Rupees Five Thousand Only)per Committee meeting

Justification for choosing the appointees f
appointment as Independent Directors

Inthe opinion of the Board, Dr Dharam Vir fulfills the conditions specified in the Act and
the Rules made there under for appointment as Independent Director and he is
independent of the management. The proposal for appointment of Director has been
approved by the Board considering their skills, wide experience and knowledge.

*The Independent Directors were inducted on the Board of the Company with effect from June 29, 2020.

Annual Report

2019-20

213



Item No. 4 - Appointment of Smt. Tanu Singla (DIN: 08774132) as
an Independent Director

The Board of Directors of the Company at its meeting held on
June 29, 2020 appointed Smt. Tanu Singla (DIN: 08774132) as an
Additional Director (Independent Director) of the company
pursuant to Section 149, 152 and 161 of the Companies Act, 2013
to hold office from June 29, 2020. Pursuant to the provisions of
Section 161 of the Companies Act, 2013, Smt Tanu Singla holds
office up to the date of the ensuing Annual General Meeting and
is eligible for appointment as an Independent Director.

Smt Tanu Singla is not disqualified from being appointed as
Director in terms of Section 164 of the Companies Act, 2013 and
has given her consent to act as Director and has also given
declaration that she meets the criteria of Independence as
prescribed under sub-section (6) of Section 149 of the
Companies Act, 2013 and under Listing Regulations (as amended
from time to time).

The proposed resolution set out at Item No.4, seeks the approval
of members for the appointment of Smt Tanu Singla as an
Independent Director of the Company for the first term of five
consecutive years with effect from June 29, 2020 pursuant to
Section 149 and other applicable provisions of the Companies
Act, 2013.

In the opinion of the Board, Smt Tanu Singla fulfils the conditions
specified in the Companies Act, 2013 and Rules made there under
for her appointment as an Independent Director of the Company
and meets the criteria of Independence and fulfills the
conditions for appointment as Independent Director in terms of

Regulation 25 of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015. She has also submitted his
willingness to act as Director of Company.

Considering her rich and wide experience, the Board of Directors
at their meeting held on June 29,2020 recommended for the
approval of the Members the appointment of Smt Tanu Singla as
Independent Director for first term of 5 (Five) consecutive years.
Smt Tanu Singla shall hold office for a period of 5 (Five)
consecutive years with effect from 29" June, 2020 until the
conclusion of the 32" Annual General Meeting of the Company to
be held in the calendar year 2025.

A Copy of the draft letter for appointment, setting out the terms
and conditions of appointment of Smt Tanu Singla as an
Independent Director would be available for inspection without
any fee by the members at the Registered Office of the Company
during normal business hours on any working day and shall also
be available for inspection in electronic form throughout the
continuance of 27" Annual General Meeting.

Except Smt Tanu Singla, being the appointee, none of the
Directors and Key Managerial Personnel of the Company and
their relatives are concerned or interested, financially or
otherwise, in the resolution set out at Item No. 4 of this notice.
The disclosure under Regulation 36(3) of the SEBI (Listing
Obligation and Disclosure Requirements) Regulations, 2015 is
annexed with the Notice.

The Board hereby recommends the Resolution as set out at Item
No. 4 for consideration and approval of Shareholders of the
Company by way of Ordinary Resolution.

THE INFORMATION IN RESPECT OF ITEM NO.4 (PURSUANT TO REGULATION 36(3) OF SEBI (LISTING OBLIGATIONS AND DISCLOSURE
REQUIREMENTS) REGULATIONS, 2015 AND SECRETARIAL STANDARDS ISSUED BY INSTITUTE OF COMPANY SECRETARIES OF INDIA

PURSUANT TO SECTION 118 OF THE COMPANIES ACT, 2013)

Brief Profile of the Director

The brief resume, age, qualifications, functional expertise and the membership on various Boards and Committee to be appointed at the

Twenty Seventh Annual General Meeting of the company are
furnished below.

Particulars ItemNo.4

Smt Tanu Singla
Independent Director

Name & Age of the Director

SmtTanuSingla, 34years

Date of Birth 20.11.1985




o
Orchid Pharma Ltd.

Particulars

ItemNo.4

Qualifications

Smt Tanu SinglaisaMember of the Institute of Company Secretaries of India, holds
aBachelorsdegreeinLegislative Lawand Diplomain Finance Management.

Brief resume, Experience and expertise in
specific functional areas

Smt Tanu Singla has an experience of more than tenyears asa Company Secretary
in Real Estate and Media Industry. She has expertise in Business Management,
Finance, Accounts, Audit, real estate mattersetc.

Date of first appointment on the Board

June 29,2020

List of other Public companies in which
Directorships held

Nil

Chairman/ Member of the Committee of the
Board of Director of the Company

OrchidPharmaLimited
Audit Committee- Member(w. e. f June 29,2020)
Stakeholder Relationship Committee- Member (w. e. f June 29,2020)

Chairman/ Member of the Committee of the | Nil
Other companiesinwhichsheisaDirector
Number of Shares held in the Company (both | Nil

own or held by/ for other persons on a
beneficial basis)as on March 31,2020

Relationship with other Directors, Manager and
other Key Managerial Personnel of the Company

Smt Tanu Singlais not related to any of the Directors/Key Managerial Personnel of
the Company.

Number of meetings attended during the year

NA*

Terms and conditions of appointment along with
details of remuneration soughtto be paid

Interms of Section 149 and other applicable provisions of the Act, Smt Tanu Singla
is eligible to be appointed as an Independent Director of the Company and has
given a declaration to the Board that she meets the criteria of independence as
provided under Section 149 (6) of the Act. As per the provisions of Section 149 of
the Act, an Independent Director shall hold office foraterm up to five consecutive
years on the Board of acompany and is not liable to retire by rotation. The matter
regarding appointment of Smt Tanu Singla as Independent Director was placed
before the Board which recommends her appointment as Independent Director
for a term of 5 years with effect from June29, 2020. Smt Tanu Singla is entitled
only to the sitting fee for attending the Board and committee meetings which is
fixed at Rs.25,000 (Rupees Twenty five thousand Only) per Board Meeting and
Rs.5,000(Rupees Five Thousand Only)per Committee meeting.

Justification for choosing the appointees for
appointment as Independent Directors

Inthe opinion of the Board, Smt Tanu Singlafulfillsthe conditions specified inthe
Act and the Rules made there under for appointment as Independent Director
and he is independent of the management. The proposal for appointment of
Director has been approved by the Board considering their skills, wide
experience and knowledge.

*The Independent Directors were inducted on the Board of the Company with effect from June 29, 2020.
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Item No. 5 - Appointment of Shri Manoj Kumar Goyal (DIN:
06361663) as an Independent Director

The Board of Directors of the Company at its meeting held on
June 29, 2020 had appointed Shri Manoj Kumar Goyal (DIN:
06361663) as an Additional Director of the company
(Independent Director) of the company pursuant to Section
149, 152 and 161 of the Companies Act, 2013 to hold office from
June 29, 2020. Pursuant to the provisions of Section 161 of the
Companies Act, 2013 Shri Manoj Kumar Goyal holds office up
to the date of the ensuing Annual General Meeting and is
eligible for appointment as an Independent Director.

Shri Manoj Kumar Goyal is not disqualified from being
appointed as Director in terms of Section 164 of the
Companies Act, 2013 and have given his consent to act as
Director and has also given declaration that he meets the
criteria of Independence as prescribed under sub-section (6)
of Section 149 of the Companies Act, 2013 and under Listing
Regulations(as amended from time to time).

The proposed resolution set out at Item No.5, seeks the
approval of members for the appointment of Shri Manoj
Kumar Goyal as an Independent Director of the Company for
the first term of five consecutive years with effect from June
29, 2020 pursuant to Section 149 and other applicable
provisions of the Companies Act, 2013.

In the opinion of the Board, Shri Manoj Kumar Goyal fulfils the
conditions specified in the Companies Act, 2013 and Rules
made there under for his appointment as an Independent
Director of the Company and meets the criteria of

Independence and fulfills the conditions for appointment as
Independent Director in terms of Regulation 25 of SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015. He has
also submitted his willingness to act as Director of Company.

Considering his rich and wide experience, the Board of Directors at
their meeting held on June 29,2020 recommended for the approval
of the Members the appointment of Shri Manoj Kumar Goyal as
Independent Director for first term of 5 (Five) consecutive years.
Shri Manoj Kumar Goyal shall hold office for a period of 5 (Five)
consecutive years with effect from 29th June, 2020 until the
conclusion of the 32nd Annual General Meeting of the Company to
be held in the calendar year 2025.

A Copy of the draft letter for appointment, setting out his terms and
conditions of appointment of Shri Manoj Kumar Goyal as an
Independent Director would be available for inspection without any
fee by the members at the Registered Office of the Company during
normal business hours on any working day and shall also be available
forinspectionin electronic form throughout the continuance of 27th
Annual General Meeting.

Except Shri Manoj Kumar Goyal, being the appointee, none of the
Directors and Key Managerial Personnel of the Company and their
relatives are concerned or interested, financially or otherwise, in the
resolution set out at Item No. 5 of this notice. The disclosure under
Regulation 36(3) of the SEBI (Listing Obligation and Disclosure
Requirements) Regulations, 2015 is annexed with the Notice.

The Board hereby recommends the Resolution as set out at Item No.
5 for consideration and approval of Shareholders of the Company by
way of Ordinary Resolution.

THE INFORMATION IN RESPECT OF ITEM NO.5 (PURSUANT TO REGULATION 36(3) OF SEBI (LISTING OBLIGATIONS AND DISCLOSURE
REQUIREMENTS) REGULATIONS, 2015 AND SECRETARIAL STANDARDS ISSUED BY INSTITUTE OF COMPANY SECRETARIES OF INDIA

PURSUANT TO SECTION 118 OF THE COMPANIES ACT, 2013)

Brief Profile of the Director

The brief resume, age, qualifications, functional expertise and the membership on various Boards and Committee to be appointed at
the Twenty Seventh Annual General Meeting of the company are furnished below.

Particulars

ItemNo.5

Independent Director

Shri Manoj Kumar Goyal

Name & Age of the Director

ShriManojKumar Goyal, 44years

Date of Birth

26.05.1976




o
Orchid Pharma Ltd.

Particulars

ItemNo.5

Qualifications

Shri Manoj Kumar Goyal is a commerce graduate with Honours and passed
Chartered Accountancy examination in 2001. He became a Fellow Member of the
Institute of Chartered Accountants of Indiain 2006.

Brief resume, Experience and expertise in
specific functional areas

Shri Manoj Kumar Goyal has about 19 years of experience in the field of Taxation,
Audit, Accounting, Finance, Bankingand Law. He is the Managing Partner of Goyal
Malhotraand Associates, Chartered Accountantssince theinception of the firm.
He was a Statutory Auditor of different Banks, Insurance Companies and public
sector undertaking. Besides this he has passed many certificate course
organized by the Institute of Chartered Accountants of India.

Date of first appointment On the Board

June 29,2020

List of other Public companies in which
Directorships held

Nil

Chairman/ Member of the Committee of the Board
of Director of the Company

Orchid PharmaLimited

Audit Committee - Member & Chairman

(w. e.fJune 29, 2020)

Stakeholder Relationship Committee - Member

(w. e. f September 07,2020)

Nomination and Remuneration Committee- Member
(w. e. f September 07,2020)

Chairman/ Member of the Committee of the Other | Nil
companiesinwhichheisaDirector
Number of Shares held in the Company(both own | Nil

or held by/ for other persons on a beneficial
basis)asonMarch 31,2020

Relationship with other Directors, Manager and
other Key Managerial Personnel of the Company

Shri Manoj Kumar Goyal is not related to any of the Directors/ Key Managerial
Personnelof the Company.

Number of meetings attended during the year

NA*

Terms and conditions of appointment along with
details of remuneration sought to be paid

In terms of Section 149 and other applicable provisions of the Act, Shri Manoj
Kumar Goyal is eligible to be appointed as an Independent Director of the
Company and has given a declaration to the Board that he meets the criteria of
independence as provided under Section 149(6) of the Act. As per the provisions
of Section 149 of the Act, an Independent Director shall hold office for a term up
to five consecutive years on the Board of a company and is not liable to retire by
rotation. The matter regarding appointment of Shri Manoj Kumar Goyal as
Independent Director was placed before Board, which recommends his
appointment asIndependent Director for aterm of 5 years with effect from June
29,2020. ShriManojKumar Goyal is entitled only to the sitting fee for attending
the Board and committee meetings which is fixed at Rs.25,000 (Rupees Twenty
five thousand Only) per Board Meetingand Rs.5,000(Rupees Five Thousand Only)
per Committee meeting

Justification for choosing the appointees for
appointment as Independent Directors

In the opinion of the Board, Shri Manoj Kumar Goyal fulfills the conditions
specified in the Act and the Rules made there under for appointment as
Independent Director and he isindependent of the management. The proposal
for appointment of Director has been approved by the Board considering their
skills, wide experience and knowledge.

*The Independent Directors were inducted on the Board of the Company with effect from June 29, 2020.
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Item No. 6 - Appointment of Shri Mudit Tandon (DIN: 06417169)
as an Independent Director

The Board of Directors of the Company at its meeting held on
June 29, 2020 had appointed Shri Mudit Tandon (DIN: 06417169)
as an Additional Director (Independent Director) of the company
pursuant to Section 149, 152 and 161 of the Companies Act, 2013
to hold office from June 29, 2020. Pursuant to the provisions of
Section 161 of the Companies Act, 2013, Shri Mudit Tandon holds
office up to the date of the ensuing Annual General Meeting and
is eligible for appointment as an Independent Director.

Shri Mudit Tandon is not disqualified from being appointed as
Director in terms of Section 164 of the Companies Act, 2013 and
has given his consent to act as Director and has also given
declaration that he meets the criteria of Independence as
prescribed under sub-section (6) of Section 149 of the
Companies Act, 2013 and under Listing Requlations (as amended
from time to time).

The proposed resolution set out at Iltem No.6, seeks the approval
of members for the appointment of Shri Mudit Tandon as an
Independent Director of the Company for the first term of five
consecutive years with effect from June 29, 2020 pursuant to
Section 149 and other applicable provisions of the Companies
Act, 2013.

In the opinion of the Board, Shri Mudit Tandon fulfils the
conditions specified in the Companies Act, 2013 and Rules made
there under for his appointment as an Independent Director of
the Company and meets the criteria of Independence and fulfills
the conditions for appointment as Independent Director in terms

of Regulation 25 of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015. He has also submitted his
willingness to act as Director of Company.

Considering his rich and wide experience, the Board of Directors
at their meeting held on June 29,2020 recommended for the
approval of the Members the appointment of Shri Mudit Tandon
as Independent Director for first term of 5 (Five) consecutive
years. Shri Mudit Tandon shall hold office for a period of 5 (Five)
consecutive years with effect from 29" June, 2020 until the
conclusion of the 32" Annual General Meeting of the Company to
be held in the calendar year 2025.

A Copy of the draft letter for appointment, setting out his terms
and conditions of appointment of Shri Mudit Tandon as an
Independent Director would be available for inspection without
any fee by the members at the Registered Office of the Company
during normal business hours on any working day and shall also
be available for inspection in electronic form throughout the
continuance of 27" Annual General Meeting. Except Shri Mudit
Tandon, being the appointee, none of the Directors and Key
Managerial Personnel of the Company and their relatives are
concerned or interested, financially or otherwise, in the
resolution set out at Item No. 6 of this notice. The disclosure
under Regulation 36(3) of the SEBI (Listing Obligation and
Disclosure Requirements) Regulations, 2015 is annexed with the
Notice.

The Board hereby recommends the Resolution as set out at Item
No. 6 for consideration and approval of Shareholders of the
Company by way of Ordinary Resolution.

THE INFORMATION IN RESPECT OF ITEM NO.6 (PURSUANT TO REGULATION 36(3) OF SEBI (LISTING OBLIGATIONS AND DISCLOSURE
REQUIREMENTS) REGULATIONS, 2015 AND SECRETARIAL STANDARDS ISSUED BY INSTITUTE OF COMPANY SECRETARIES OF INDIA

PURSUANT TO SECTION 118 OF THE COMPANIES ACT, 2013)

Particulars

ItemNo.6

Shri Mudit Tandon
Independent Director

Name & Age of the Director

ShriMudit Tandon, 37years

Date of Birth

30.11.1882
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Particulars

ItemNo.6

Qualifications

Shri Mudit Tandon has completed the PGP in Management program at
the Indian School of Business with a specialization in Finance and
Strategy. He also holds a BS degree in Computer Science from lllinois
Institute of Technology.

Brief resume, Experience and expertise in
functionalareas

specific

Shri Mudit Tandon has 16 years of experience. He is Director at Tex
Fasteners. He is currently responsible for Finance and Strategy of the
group.Inhis pastassignments, he hasrunthe India operationsas well as
the Bangladesh operations of the group. Before joining Tex Fasteners,
he was associated with a leading Indian private equity firm as Principal.
He hasalsoworked with Motorolain Arlington Heights, ILinthe past.

Date of firstappointment On the Board

June 29,2020

List of other Public companiesinwhich Directorships held

Nil

Chairman/ Member of the Committee of the Board of
Director of the Company

OrchidPharma Limited
Nomination and Remuneration Committee- Member & Chairman
(w.e.f June29,2020)

Chairman/ Member of the Committee of the other
companiesinwhichheisaDirector

Nil

Number of Shares heldinthe Company(both own or held by/
for otherpersonsonabeneficial basis)as onMarch 31,2020

Nil

Relationship with other Directors, Manager and other Key
Managerial Personnel of the Company

Shri Mudit Tandon is not related to any of the Directors /Key Managerial
Personnel of the Company.

Number of meetingsattended duringthe year

NA*

Terms and conditions of appointment along with details of
remuneration sought to be paid

In terms of Section 149 and other applicable provisions of the Act, Shri
Mudit Tandon is eligible to be appointed as an Independent Director of
the Companyand hasgivenadeclarationto the Board thathe meetsthe
criteria of independence as provided under Section 149 (6) of the Act.
As perthe provisions of Section 149 of the Act, an Independent Director
shallhold office foratermup to five consecutive years on the Board of a
company and is not liable to retire by rotation. The matter regarding
appointment of Shri Mudit Tandon as Independent Director was placed
before the Board which recommends his appointment as Independent
Director for a term of 5 years with effect from June 29,2020. Shri Mudit
Tandon is entitled only to the sitting fee for attending the Board and
committee meetings which is fixed at Rs.25,000 (Rupees Twenty five
thousand Only) per Board Meeting and Rs.5,000(Rupees Five Thousand
Only)per Committee meeting

Justification for choosing the appointees for appointment
asIndependent Directors

In the opinion of the Board, Shri Mudit Tandon fulfills the conditions
specified in the Act and the Rules made there under for appointment
as Independent Director and he is independent of the management.
The proposal for appointment of Director has been approved by the
Board consideringtheir skills, wide experience and knowledge.

*TheIndependent Directors wereinducted on the Board of the Company with effect fromJune 29, 2020.
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Item No. 7 - Appointment of Shri Arun Kumar Dhanuka (DIN:
00627425) as Non-Executive Director

Shri Arun Kumar Dhanuka (DIN: 00627425) was appointed as an
Additional Director ( Promoter, Non-Executive, Non-
Independent) by the Monitoring Committee/ Board at their
meeting held on 31 March, 2020.

In terms of Section 161(1) of the Companies Act, 2013 read with
Articles of Association of the Company, Shri Arun Kumar
Dhanuka holds office as an Additional Director only up to the date
of the ensuing Annual General Meeting. Shri Arun Kumar Dhanuka
being eligible has offered himself for appointment as a Director.

Shri Arun Kumar Dhanuka is not disqualified from being
appointed as a Director in terms of Section 164 of the Act and has
given his consent to act as a Director. The appointment of Shri
Arun Kumar Dhanuka shall be effective upon approval by the
members in the Meeting.

Based on the recommendation of the Nomination and
Remuneration Committee and keeping in view his vast past
expertise, the Board of Directors is of the opinion that it will be in
the interest of the Company that Shri Arun Kumar Dhanuka is

appointed as a Non-Executive Director of the Company, whose
office is liable to retire by rotation.

Accordingly, the Board recommends the resolution in relation to
appointment of Shri Arun Kumar Dhanuka as a Non-Executive
Director, for approval by the shareholders of the Company. Copy
of the draft letter for appointment of Shri Arun Kumar Dhanuka
as a Non-Executive Director setting out the terms and conditions
is available for inspection by members at the Registered Office of
the Company.

Except Shri Ram Gopal Agarwal, Non-Executive Chairman, Shri
Manish Dhanuka, Managing Director, Shri Mridul Dhanuka, Whole
Time Director of the Company and Shri Arun Kumar Dhanuka,
being an appointee, none of the Directors and Key Managerial
Personnel of the Company and their relatives is concerned or
interested, financially or otherwise, in the resolution set out at
ltem No. 7.

The Board of Directors recommends the resolution in relation to
the appointment of Shri Arun Kumar Dhanuka as Non - Executive
Non-Independent Director of the Company as set out in Item No.
7 for approval of the Members by way of a Ordinary Resolution.

THE INFORMATION IN RESPECT OF ITEM NO.7 (PURSUANT TO REGULATION 36(3) OF SEBI (LISTING OBLIGATIONS AND DISCLOSURE
REQUIREMENTS) REGULATIONS, 2015 AND SECRETARIAL STANDARDS ISSUED BY INSTITUTE OF COMPANY SECRETARIES OF INDIA

PURSUANT TO SECTION 118 OF THE COMPANIES ACT, 2013)

Particulars ItemNo.7

Shri Arun Kumar Dhanuka
Non-executive Director

Name & Age of the Director

ShriArun Kumar Dhanuka, 63years

Date of Birth 14.05.1957

Qualification

Shri Arun Kumar Dhanuka holds a degree in Bachelor of Commerce (Honors)from
the DelhiUniversity
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Particulars

ItemNo.7

Briefresume, Experience and expertisein
specificfunctionalareas

Shri Arun Kumar Dhanuka has a distinguished corporate career and has 42 years of
experience. Shri Arun Kumar Dhanuka is a Director at M/s. Dhanuka Laboratories
Limitedwhereheisresponsible for overseeingall financialand commercial matters.
His experienceinlistening and dealing with public offices is essential for the growth
of Dhanuka Group of companies. Shri Arun Kumar Dhanuka has been associated with
M/s. Dhanuka Agritech Limited sinceitsinception by handling operationsrolein M/s.
Northern Minerals Pvt. Limited. With his innovative ideas, able leadership and
utmost sincerity, he hasraised the Company to new heights of success. He is known
for his can-do attitude, and his people management skills are imperative for the
smooth functioning of the companies. Shri Arun Kumar Dhanuka is a member of the
Promotergroup of the Company.

Date of firstappointment Onthe Board

March 31,2020

Listof other Public companiesinwhich Directorships held

Listed Public Company

M/s. Dhanuka Agritech Limited Director
Unlisted Public Company
M/s.Dhanuka Laboratories Limited Director

Chairman/ Member of the Committee of the
Board of Director of the Company

Orchid Pharma Limited
Nomination and Remuneration Committee- Member(w. e. f June 29,2020)
Banking, Finance and Operations Committee - Member (w. e. f March 31,2020)

Chairman/ Member of the Committee of the
other companiesinwhich heisaDirector

Dhanuka Laboratories Limited
Audit Committee-Member

Number of Shares held in the Company (both
own or held by/ for other persons on a
beneficial basis)as onMarch 31,2020

Refer Note Tappended herewith

Relationship with other Directors, Managerand
other Key Managerial Personnel of the
Company

Shri Arun Kumar Dhanuka and Shri Manish Dhanuka Managing Director are brothers.
Shri. Ram Gopal Agarwal, Non-Executive Director is the cousin brother of Shri. Arun
Kumar Dhanuka. Shri Mridul Bhanuka, Whole Time Director, is nephew of Shri. Arun
Kumar Dhanuka.

Except as stated above, Shri Arun Kumar Dhanuka is not related to other Directors
and Key Managerial Personnel of the Company

Number of meetingsattended duringthe year

One@

Terms and conditions of appointment along
with details of remuneration sought to be paid

Shri Arun Kumar Dhanuka is entitled only to the sitting fee for attending the Board
and committee meetings which is fixed at Rs.25,000 (Rupees Twenty five thousand
Only) per Board Meeting and Rs.5,000 (Rupees Five Thousand Only) per Committee
meeting

@ Pursuant to the implementation of the approved Resolution plan, the Board of Directors was reconstituted on March 31, 2020 and
only ONE meeting of the Board was convened during the Financial Year 2019-2020.
Note 1- As per the Resolution plan approved for the Company, M/s. Dhanuka Laboratories Limited (Where Shri Arun Kumar Dhanukais a

Director) has been allotted 4,00,00,072 Equity shares of Rs.10/- each on March 31,2020.The Company has submitted applications for
corporateactionsforthe above allotment to the Stock exchangesand the approval for the same isawaited.
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Item No. 8 - Appointment of Shri Ram Gopal Agarwal (DIN:
00627386) as Non-Executive Director

Shri Ram Gopal Agarwal (DIN: 00627386) was appointed as an
Additional Director (Promoter, Non-Executive, Non-Independent)
by the Monitoring Committee/ Board at their meeting held on 31*
March, 2020. Considering his rich and varied experience the
Board of Directors based on the recommendation of the
Nomination and Remuneration Committee designated him as the
Non-Executive Chairman of the Board with effect from June 29,
2020. In terms of Section 161(1) of the Companies Act, 2013 read
with Articles of Association of the Company, Shri Ram Gopal
Agarwal holds office as an Additional Director only up to the date
of the ensuing Annual General Meeting. Shri Ram Gopal Agarwal
being eligible has offered himself for appointment as a Director.

Shri Ram Gopal Agarwal is not disqualified from being appointed
as a Director in terms of Section 164 of the Act and has given his
consent to act as a Director. The appointment of Shri Ram Gopal
Agarwal shall be effective upon approval by the members in the
Meeting.

Based on the recommendation of the Nomination and
Remuneration Committee and keeping in view his vast past
expertise, the Board of Directors is of the opinion that it will be in

the interest of the Company that Shri Ram Gopal Agarwal is
appointed as a Non-Executive Director of the Company, whose
office is liable to retire by rotation.

Accordingly, the Board recommends the resolution in relation to
appointment of Shri Ram Gopal Agarwal as a Non-Executive
Director, for approval by the shareholders of the Company. Copy
of the draft letter for appointment of Shri Ram Gopal Agarwal as
a Non-Executive Director setting out the terms and conditions is
available for inspection by members at the Registered Office of
the Company.

Except Shri Arun Kumar Dhanuka, Non-Executive Director, Shri
Manish Dhanuka, Managing Director, Shri Mridul Dhanuka, Whole
Time Director of the Company and Shri Ram Gopal Agarwal, being
an appointee, none of the Directors and Key Managerial
Personnel of the Company and their relatives is concerned or
interested, financially or otherwise, in the resolution set out at
Item No. 8.

The Board of Directors recommends the resolution in relation to
the appointment of Shri Ram Gopal Agarwal as Non - Executive
Non-Independent Director of the Company as set out in Item No.
8 for approval of the Members by way of a Ordinary Resolution.

THE INFORMATION IN RESPECT OF ITEM NO.8 (PURSUANT TO REGULATION 36(3) OF SEBI (LISTING OBLIGATIONS AND DISCLOSURE
REQUIREMENTS) REGULATIONS, 2015 AND SECRETARIAL STANDARDS ISSUED BY INSTITUTE OF COMPANY SECRETARIES OF INDIA

PURSUANT TO SECTION 118 OF THE COMPANIES ACT, 2013)

Particulars

ItemNo.8

Shri Ram Gopal Agarwal

Non-executive Director & Chairman

Name & Age of the Director

ShriRam Gopal Agarwal, 71years

Date of Birth

30.07.1949

Qualification

ShriRam Gopal Agarwal holds adegreein Bachelor of Commerce(Honors).

Briefresume, Experience and expertisein
specificfunctionalareas

Shri Ram Gopal Agarwal has 52 years of rich and wide experience. Shri Ram
Gopal Agarwal is Founder Chairman of Dhanuka Group. He is a decisive and
action oriented visionary who took over a sick pesticide Company named
Northern Mineral Pvt. Ltd. in 1980 and transformed into a Rs 1000 Crore
organization called Dhanuka Agritech Ltd. His deep commitment and
inspiring leadership ininitial turbulent days is an example worth inculcating
and his passion to contribute to Indian Agriculture is commendable.
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His ability to prioritize and deal effectively with a number of tasks
simultaneously reinforced with the skills to make effective decisions, has
metamorphosed the business venture into one of the fastest growing
Agrochemical Company in India In order to achieve his aspiration of
“Transforming India through Agriculture” he has dedicated himself to bring
changes in Agrochemicals Industry and the farming community. His
contribution for adopting newer farming techniques at the grass root level,
judicious use of agro chemicals in farming and imparting knowledge
through his nationwide network of distributors and Dhanuka Doctorsinfield
hasresultedinthe overall prosperity of farmers. ShriRam Gopal Agarwal has
been the past Chairman of CCFl, (Crop Care Federation of India) the apex
Chamber of all Indian Agrochemical majors. He is also Chairman of Advisory
Committee of AGRO Chemicals Federation of India. ShriRam Gopal Agarwal,
Group Chairman, has been bestowed with many Awards for his tremendous
contribution in Agro Industry like “Life Time Achievement Award” by Agri
Business Summit & Agri Awards 2019, “Distinguished Contribution to Indian
Agrochemicals Industry” during India Chem 2016 International Conference
organised by FICCl etc.

Date of firstappointment Onthe Board

March 31,2020

Listof other Public companiesinwhich Directorshipsheld

Listed Public Company

M/s. Dhanuka Agritech Limited Director
Chairman/Member of the Committee of the Board Nil

of Director of the Company

Chairman/Member of the Committee of the other Nil

companiesinwhich heisaDirector

Number of Shares held in the Company (both own or
held by/ for other persons on a beneficial basis) as on
March 31,2020

Refer Note 2 appended herewith

Relationship with other Directors, Managerand
other Key Managerial Personnel of the Company

Shri. Ram Gopal Agarwal, Non-Executive Director is the cousin brother of
Shri. Arun Kumar Bhanuka, Non-Executive Director and ShriManish Dhanuka,
Managing Director. Shri Mridul Dhanuka, Whole Time Director, is nephew of
Shri.Ram Gopal Agarwal.

Except as stated above, Shri Ram Gopal Agarwal is not related to other
Directorsand Key Managerial Personnel of the Company

Number of meetingsattended duringthe year

Nil@

Terms and conditions of appointment along with
details of remuneration sought to be paid

Shri Ram Gopal Agarwal is entitled only to the sitting fee for attending the
Board and committee meetings which is fixed at Rs.25,000 (Rupees Twenty
five thousand Only) per Board Meeting and Rs.5,000 (Rupees Five Thousand
Only)per Committee meeting

@ Pursuant to the implementation of the approved Resolution plan, the Board of Directors was reconstituted on March 31, 2020 and
only ONE meeting of the Board was convened during the Financial Year 2019-2020.

Note 2 : As per the Resolution plan approved for the Company, M/s. Dhanuka Laboratories Limited (Where Shri Ram Gopal Agarwal is a
Member) has been allotted 4,00,00,072 Equity shares of Rs.10/- each on March 31,2020.The Company has submitted applications for
corporateactionsfortheabove allotment to the Stock exchangesand the approval for the sameisawaited.
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Item No. 9 - Appointment of Shri Manish Dhanuka (DIN:
00238798) as Managing Director

The Members of the Company at the 24th Annual General
Meeting of the Company held on September 13,2017 had
approved the reappointment of Shri K Raghavendra Rao (DIN:
00010096) as Managing Director (erstwhile) for a period of three
years with effect from July 01,2017.

Pursuant to the implementation of the approved Resolution plan,
the erstwhile Board of Directors are deemed to have resigned
and the Board was reconstituted by the Monitoring Committee
on March 31, 2020 with four (4) Additional Directors. Shri Manish
Dhanuka was inducted as Additional Director on the Board of the
Company with effect from March 31, 2020.

Further, based on the recommendation of the Nomination and
Remuneration Committee, the Board of Directors of the
Company at their meeting held on June 29, 2020 had approved
the appointment of Shri Manish Dhanuka as the Managing
Director of the Company, subject to the approval of the members
of the Company for the period commencing from June 29, 2020
to February 27, 2025 whose office shall not be liable to
determination by retirement of directors by rotation on such
terms and conditions and remuneration as set out in the
resolution.

The remuneration i.e., Salary, Commission, Perquisites and
Allowances and other benefits of Shri Manish Dhanuka has been
fixed in accordance with Part I, Section Il (b)(iii), of the Schedule
V of the Companies Act, 2013 (Remuneration payable by
companies having no profit or inadequate profit in certain
special circumstances) which states that the Company in
relation to which a resolution plan has been approved by the
National Company Law Tribunal under the Insolvency and

Bankruptcy Code, 2016, may pay any remuneration to its
managerial persons, for a period of five years from the date of
such approval.

Shri Manish Dhanuka is also the Managing Director of M/s.
Dhanuka Laboratories Limited (Holding Company). Subject to the
provisions of sections | to IV of Schedule V of the Companies
Act,2013, a managerial person shall draw remuneration from one
or both companies, provided that the total remuneration drawn
from the companies does not exceed the higher maximum limit
admissible from any one of the companies of which he is a
managerial person.

Shri Manish Dhanuka is not disqualified from being appointed as
a Director in terms of Section 164 of the Act and has given his
consent to act as a Director. Based on the recommendation of
the Nomination and Remuneration Committee and keeping in
view hisrich and wide experience, the Board of Directors is of the
opinion that it will be in the interest of the Company that Shri
Manish Dhanuka is appointed as Managing Director of the
Company.

Except Shri Ram Gopal Agarwal, Non- Executive Director and
Chairman, Shri Arun Kumar Dhanuka, Non-Executive Director,
Shri Mridul Dhanuka, Whole Time Director of the Company and
Shri Manish Dhanuka, being an appointee, none of the Directors
and Key Managerial Personnel of the Company and their relatives
is concerned or interested, financially or otherwise, in the
resolution set out at Item No. 9.

The Board of Directors recommends the resolution in relation to
the appointment of Shri Manish Dhanuka as Managing Director of
the Company as set out in ltem No. 9 for approval of the Members
by way of a Ordinary Resolution.

THE INFORMATION IN RESPECT OF ITEM NO.9 (PURSUANT TO REGULATION 36(3) OF SEBI (LISTING OBLIGATIONS AND DISCLOSURE
REQUIREMENTS) REGULATIONS, 2015 AND SECRETARIAL STANDARDS ISSUED BY INSTITUTE OF COMPANY SECRETARIES OF INDIA

PURSUANT TO SECTION 118 OF THE COMPANIES ACT, 2013)

Particulars

ItemNo.9

Shri Manish Dhanuka
Managing Director

Name & Age of the Director

Shri Manish Dhanuka, 53years

Date of Birth

28.09.1967

Qualification

Shri Manish Dhanuka holds a B. Tech in Chemical Engineering from IIT, New
Delhi,andM.Sin Chemical Engineering from the University of Akron, USA
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Particulars

ItemNo.9

Brief resume, Experience and expertise in
specificfunctionalareas

Shri Manish Dhanuka has 25 years of rich experience in research, evaluation, and
teaching in the pharmaceutical industry with the expertise in innovative
pharmaceutical technologies. He excels in creating economical Pharmaceutical
technologies and accelerated evaluation process for improving healthcare. His
wide-ranging experience of handling operations, commercial, marketing and
finance in the manufacturing industry provides for his analytical and decision-
making skills facilitating the restoration of the company to its glorious past and to
achieve even greater heights. Before establishing Dhanuka Laboratories Ltd. in
1993, he began his career at Ranbaxy Labs Ltd. in New Delhi and worked there for 5
years. His vision and strategy to grow the Pharmaceutical industry in the Indian sub-
continent, have helped the Dhanuka Group of companies enhance its Bulk Drugs
manufacturing arm exponentially. He spearheaded the acquisition of Synmedic
Laboratoriesin the year 2013 which is involved in pharmaceutical formulations. This
entrepreneurial vigor enabled him to take over the operations of Orchid Pharma Ltd.
inMarch 2020. ShriManish Dhanuka has the vision to rejuvenate Orchid Pharma Ltd.
andtakeitonafruitful path.

Date of firstappointment onthe Board

March 31,2020

Listof other Public companiesinwhich Directorshipsheld

Listed Public Company-Nil

Unlisted Public Company

M/s.Dhanuka Laboratories Limited

Managing Director

Chairman/ Member of the Committee of the
Board of Director of the Company

Banking, Finance and Operations Committee - Member (w. e. f March 31,2020)

Chairman/ Member of the Committee of the
Other companiesinwhichheisaDirector

Nil

Number of Shares held in the Company (both
ownor heldby/ forother personsonabeneficial
basis)asonMarch 31,2020

Refer Note 3 appended below

Relationship with other Directors, Manager and
Key Managerial Personnel of the Company

Shri Manish Dhanuka, Managing Director and Shri Arun Kumar Dhanuka, Non-
Executive Directors are brothers. Shri. Ram Gopal Agarwal, Chairman & Non
Executive Directoristhe cousinbrother of Shri. Manish Dhanuka. ShriMridul Dhanuka,
Whole Time Director, isnephew of Shri. Manish Dhanuka

Except as stated above, Shri Manish Dhanuka is not related to other Directors and
KeyManagerial Personnel of the Company

Number of meetingsattended duringthe year

One@

Terms and conditions of appointment along
with details of remuneration sought to be paid

The matter regarding appointment of Shri Manish Dhanuka was placed before the
Nomination & Remuneration Committee, which recommends his appointment as
Managing Director foraperiod commencing fromJune 29, 2020to February 27,2025
whose office shall not be liable to determination by retirement of directors by
rotation and the same was approved by the Board of Directors on the terms and
conditionsas enumeratedin theresolution.

@ Pursuant to the implementation of the approved Resolution plan, the Board of Directors was reconstituted on March 31, 2020 and
only ONE meeting of the Board was convened during the Financial Year 2019-2020.

Note 3: As per the Resolution plan approved for the Company, M/s. Dhanuka Laboratories Limited (Where Shri Manish Dhanuka is the
Managing Director and Member) has been allotted 4,00,00,072 Equity shares of Rs.10/- each on March 31,2020.The Company has
submittedapplicationsfor corporate actionsforthe above allotmentto the Stock exchangesand the approval for the same isawaited.
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Item No. 10 - Appointment of Shri Mridul Dhanuka (DIN:
00199441) as Whole Time Director

Pursuant to the implementation of the approved Resolution plan,
the erstwhile Board of Directors are deemed to have resigned
and the Board was reconstituted by the Monitoring Committee
on March 31, 2020 with four (4) Additional Directors. Shri Mridul
Dhanuka (DIN: 00199441) was inducted as Additional Director on
the Board of the Company with effect from March 31, 2020.

Further, based on the recommendation of the Nomination and
Remuneration Committee, the Board of Directors of the
Company at their meeting held on June 29, 2020 had approved
the appointment of Shri Mridul Dhanuka as the Whole Time
Director of the Company, subject to the approval of the members
of the Company for the period commencing from June 29, 2020
to February 27, 2025 on such terms and conditions and
remuneration as set out in the resolution and whose office shall
be liable to determination by retirement of directors by rotation.

The remuneration i.e., Salary, Commission, Perquisites and
Allowances and other benefits of Shri Mridul Dhanuka has been
fixed in accordance with Part I, Section Ill (b)(iii), of the Schedule
V of the Companies Act, 2013 (Remuneration payable by
companies having no profit or inadequate profit in certain
special circumstances) which states that the Company in
relation to which a resolution plan has been approved by the

National Company Law Tribunal under the Insolvency and
Bankruptcy Code, 2016, may pay any remuneration to its
managerial persons, for a period of five years from the date of
such approval.

Shri Mridul Dhanuka is not disqualified from being appointed as a
Director in terms of Section 164 of the Act and has given his
consent to act as a Director. Based on the recommendation of
the Nomination and Remuneration Committee and keeping in
view his rich and wide experience, the Board of Directors is of the
opinion that it will be in the interest of the Company that Shri
Mridul Dhanuka is appointed as Whole Time Director of the
Company.

Except Shri Ram Gopal Agarwal, Non- Executive Director and
Chairman, Shri Arun Kumar Dhanuka, Non-Executive Director,
Shri Manish Dhanuka, Managing Director of the Company and Shri
Mridul Bhanuka, being an appointee, none of the Directors and
Key Managerial Personnel of the Company and their relatives is
concerned or interested, financially or otherwise, in the
resolution set out at Item No. 10.

The Board of Directors recommends the resolution in relation to
the appointment of Shri Mridul Dhanuka as Whole Time Director
of the Company as set out in Item No. 10 for approval of the
Members by way of a Ordinary Resolution.

THE INFORMATION IN RESPECT OF ITEM NO.10 (PURSUANT TO REGULATION 36(3) OF SEBI (LISTING OBLIGATIONS AND DISCLOSURE
REQUIREMENTS) REGULATIONS, 2015 AND SECRETARIAL STANDARDS ISSUED BY INSTITUTE OF COMPANY SECRETARIES OF INDIA

PURSUANT TO SECTION 118 OF THE COMPANIES ACT, 2013)

Particulars ItemNo.10

Shri Mridul Dhanuka
Whole-time Director

Name & Age of the Director

ShriMridul Dhanuka, 40years

Date of Birth 20.10.1980

Qualification
Administration

Shri Mridul Dhanuka is a Chemical Engineer with a Master's Degree in Business
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Particulars

ItemNo.10

Experienceinspecificfunctionalareas

Shri Mridul Dhanuka has wide experience of 16 years. He is associated with
Dhanuka Group Ltd. since 2005. His technical expertise has supported to enlarge
the product base of Dhanuka. He helped the Company in smoothening the
production, procurement and logistic functions and established quality control.
As Director Operations he is instrumental in driving various initiatives with the
support of senior leadership teams to achieve the set milestones of the
organization. Under his exuberant personality and ambitious leadership the
Company was able to expandits production facilities, settingup a state of art world
class manufacturing facility at Keshwana, Rajasthan. He was responsible in
successfully realigning the entire supply chain vertical from procurement to sales.
He has successfully improved the efficiency and productivity of all the
manufacturing facilities of Dhanuka thereby making a positive contribution in the
profitability of the Company.

Date of firstappointment On the Board

March 31,2020

List of other Public companiesinwhich Directorshipsheld

Listed Public Company

M/s.Dhanuka Agritech Limited

Non-Executive Director

Unlisted Public Company

M/s.Dhanuka Laboratories Limited

Director

Chairman/ Member of the Committee of the
Board of Director of the Company

Banking, Finance and Operations Committee - Member (w. e. f March 31,2020)
Audit Committee - Member-(w. e. f March 31, 2020)

Chairman/Member of the Committee of the other
companiesinwhichheisaDirector

Nil

Number of Shares held in the Company (both own
orheld by/for other personsonabeneficial basis)
asonMarch 31,2020

ReferNote 4 appended below

Relationship with other Directors, Manager and
other Key Managerial Personnel of the Company

Shri Mridul Dhanuka is nephew of Shri. Ram Gopal Agarwal, Shri. Manish Dhanuka
and Shri Arun Kumar Dhanuka. Except as stated above, Shri Mridul Dhanuka is not
relatedto otherDirectorsand Key Managerial Personnel of the Company

Number of meetingsattended duringthe year

One@

Terms and conditions of appointment along with
details of remuneration sought to be paid

The matter regarding appointment of Shri Mridul Dhanuka was placed before the
Nomination & Remuneration Committee, which recommends his appointment as
Whole Time Director for a period commencing from June 29, 2020 to February 27,
2025 whose office shall be liable to determination by retirement of directors by
rotation and the same was approved by the Board of Directors on the terms and
conditionsasenumeratedin theresolution.

@ Pursuant to the implementation of the approved Resolution plan, the Board of Directors was reconstituted on March 31, 2020 and
only ONE meeting of the Board was convened during the Financial Year 2019-2020.

Note 4: As per the Resolution plan approved for the Company, M/s. Dhanuka Laboratories Limited (Where Shri Mridul Dhanuka is a
Director and Member) has been allotted 4,00,00,072 Equity shares of Rs.10/- each on March 31,2020.The Company has submitted
applicationsfor corporate actionsfor the above allotment to the Stock exchangesand the approval for the same isawaited.
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Item No. 11 - Approval of Material related party transactions with
M/s. Otsuka Chemicals (India) Private Limited

Pursuant to the provisions of Section 188 of the Companies Act,
2013 (“the Act”), read with the Companies (Meetings of Board and
its Powers) Rules, 2014 (‘Rules'), the Company is required to
obtain consent of the Board of Directors and prior approval of the
members by way of ordinary resolution, in case certain
transactions with related parties exceeds such sum as is
specified in the said Rules. The aforesaid provisions are not
applicable in respect of transactions which are in the ordinary
course of business and on arm's length basis.

However, pursuant to Regulation 23 of the Securities and
Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (the 'Listing Regulations'),
approval of the members through resolution passed in General
Meeting is required for all material related party transactions,
even if they are entered into in the ordinary course of business
and on arm's length basis. For this purpose, a transaction is
considered material, if the transaction/transactions to be
entered into individually or taken together with previous
transactions during a Financial Year exceeds 10% of the annual
consolidated turnover of the Company, as per the last audited
financial statements of the Company. Further, a transaction
involving payments made to a related party with respect to brand
usage or royalty shall be considered material if the transaction(s)
to be entered into individually or taken together with previous
transactions during a financial year, exceed 2% of the annual

consolidated turnover of the listed entity as per the last audited
financial statements of the listed entity.

All the Related Party Transactions entered into by the Company
are on arm's length basis and in the ordinary course of business
and approval of the Audit Committee / Board is obtained,
wherever required.

The Company has existing transactions with M/s. Otsuka
Chemicals (India) private Limited, which is in the ordinary course
of business and at arm's length basis. However, the estimated
value of transaction (existing and proposed) is likely to exceed
10% in respect of arrangements with M/s. Otsuka Chemicals
(India) private Limited of the annual consolidated turnover of the
Company as per the last audited financial statements of the
Company and may exceed the materiality threshold as
prescribed under Regulation 23 of the Listing Regulations. Thus,
these transactions would require the approval of the Members by
way of Resolution at General Meeting. M/s. Otsuka Chemicals
(India) private Limited is a 'Related Party' as per definition under
Section 2(76) of the Companies Act, 2013.

Approval of the Members is sought to ratify/approve all existing
contracts/arrangements/ agreements/transactions with the
aforesaid related party and to enable the Board for entering into
new/further contracts/ arrangements/ agreements/
transactions (including any modifications, alterations,
amendments or renewal thereto) with the aforesaid parties
during the Financial year 2020-21 subject to the limits mentioned
in the table below:

Name of the related party

M/s. Otsuka Chemicals(India)private Limited

Name of the director or Key Managerial Personnel
whoisrelated, if any;

ShriManish Dhanuka, Managing Director
ShriMridul Dhanuka, Whole Time Director

Nature of relationship

Shri Manish Dhanuka is a Director on M/s. Otsuka Chemicals (India) Pvt. Ltd.
Shri Mridul Dhanuka is a Member of M/s. Otsuka Chemicals (India) Pvt. Ltd.

Aggregate maximum value of the contract/
arrangement pertransactioninanyfinancialyear

Aggregate UptoRs.72 Crores(Rupees Seventy Two Crore Only)

Nature, material terms, monetary value and
particularsof the contractorarrangements

The proposed transactions relate to supply of raw material which shall be
governed by the Company's Related Party Transaction Policy and shall be
approved by the Audit Committee within the overall limits approved by the
members. The purchase value permonthisaroundRs.6 Crores.

Any otherinformationrelevant orimportant for the
members to take a decision on the proposed
resolution.

All the transactions were on continuing basis and were undertaken on arm's
length basis and in the ordinary course of business. The transactions were
based onPurchase Ordersissued fromtimetotime.

As per Listing Regulations, all entities falling under the definition of Related Parties shall not vote to approve the relevant transaction
irrespective of whether the entity is a party to the particular transaction or not and accordingly the Promoters shall not vote on the

resolutionssetoutatitemNo. 11

Except for Shri Manish Dhanuka, Managing Director (Director on Board of M/s. Otsuka Chemicals (India) private Limited) and Shri Mridul
Dhanuka, Whole Time Director (Member of M/s. Otsuka Chemicals (India) private Limited) and their relatives, none of the Directors and
Key Managerial Personnel or their relatives are in any way, concerned or interested, financially or otherwise, in the said resolution. The
Board considers that the existingarrangements with M/s. Otsuka Chemicals(India) private Limited, arein the ordinary course of business
and at arm's length basis and play a significant role in the Company's business operations and accordingly the Board recommends the
Ordinary ResolutionassetoutinltemNo.11of this Notice forapproval of the Members.



Item No. 12 - Sell, lease or otherwise dispose-of the whole or
substantially the whole of any undertaking(s) of the company

Members of the Company are requested to note that Section 180
(1Xa) of the Companies Act, 2013 mandates that the Board of
Directors of a company shall exercise the power to sell, lease or
otherwise dispose of the whole or substantially the whole of any
undertaking(s) of the company, only with the approval of the
members of the Company by way of a Special resolution.

Explanation (i) to Section 180(1) (a) of the Companies Act, 2013
states that the meaning of an 'undertaking' for the purposes of
Section 180(1)(a) of the Companies Act, 2013 is an undertaking in
which the investment of the company exceeds twenty percent of
its net worth as per the audited balance sheet of the preceding
financial year or an undertaking which generates twenty percent
of the total income of the company during the previous financial
year.

Explanation (ii) to Section 180 (1)a) of the Companies Act, 2013
states that the meaning of 'substantially the whole of the
undertaking' for the purposes of Section 180(1) (a) is in any
financial year, twenty percent or more of the value of the
undertaking as per the audited balance sheet of the preceding
financial year.

Accordingly, pursuant to Section 180(1)(a) of the Companies Act,
2013, Members of the Company are further requested to note
that their consent to the Board is being sought by way of a
Special Resolution to sell / transfer/ dispose-of immovable/
movable property/ies/the fixed assets/undertakings of the
Company as may be determined by the Board to repay its
dues/liabilities, retirement of debts and to meet growth
objectives for such consideration and on such terms and
conditions as the Board may deem fit in the best interest of the
Company, provided the aggregate amount of such transactions
shall not exceed Rs. 300 Crores (Rupees Three Hundred Crore
only).

The above resolution is recommended for your approval for
passing this resolution at this ensuing Annual General Meeting.
The Board is of the opinion that the aforesaid Resolution is in the
best interest of the Company and hence recommends the
Special Resolution for your approval.

None of the Directors / Key Managerial Personnel of the Company
/ their relatives are in any way, concerned or interested,
financially or otherwise, in this resolution.

Item No.13- Fund raising through issue of equity shares on a
preferential allotment / private placement basis

The special resolution contained in Item No.13 of the notice for
issue and allotment of Equity shares of face value of Rs.10/- each
on Preferential/Private Placement basis to eligible investors, for
an aggregate amount not exceeding Rs. 300 Crores/- (Rupees

o
Orchid Pharma Ltd.

Three Hundred Crores Only ) (inclusive of such premium as may
be fixed on such Equity Shares) in one or more series/tranches
have been proposed pursuant to Section 42,62(1)(c) of the
Companies Act,2013 read with Companies (Prospectus and
Allotment of Securities) Rules,2014 and the Companies (Share
capital and Debentures) Rules,2014, SEBI (ICDR)
Regulations,2018 and other applicable provisions of the
Companies Act,2013.

Pursuant to the implementation of the approved Resolution plan,
the Monitoring Committee have approved the allotment of
4,00,00,072 equity shares of Rs.10/- each to M/s. Dhanuka
Laboratories Limited constituting 98% of the paid up capital of
the Company. Rule 19A (5) of the Securities Contracts
(Regulation) Rules, 1957 states that Where the public
shareholding in a listed company falls below twenty-five percent,
as a result of implementation of the resolution plan approved
under Section 31 of the Insolvency and Bankruptcy Coode, 2016
(31 of 2016), such company shall bring the public shareholding to
twenty five percent within a maximum period of three years from
the date of such fall, in the manner specified by the Securities
and Exchange Board of India: Provided that, if the public
shareholding falls below ten percent, the same shall be increased
to at least ten percent, within a maximum period of eighteen
months from the date of such fall, in the manner specified by the
Securities and Exchange Board of India.

Ensuring adherence to the above Regulation, the above proposal
for issuance of equity shares has been considered and approved
by the Board at its meeting held on November 11, 2020.

The offer for the proposed allotments as mentioned in item no.13
shall be made by way of Offer letter to be issued to the proposed
allottees of Equity shares. The proposed issuance of Equity
Shares in terms of the Special Resolution in the Notice will be in
conformity withthe provisions of allapplicable laws.

The detailed terms and conditions for the issuance of the Equity
Shares as and when made will be determined by the Board
considering the prevailing market conditions and other relevant
factors. The Special Resolution seeks to give the Board powers to
issue Equity Sharesin one or more tranches at such time or times,
at such price or prices, and to such of the Investors as are
mentioned therein as the Board in its absolute discretion deems
fit. The Board recommends the Special Resolution as set out in
Item No.13 of the accompanying Notice, for approval of the
members.

None of the Directors, Key Managerial Personnel and their
relatives are, in any way, concerned or interested in the said
resolutions either financially or otherwise, except to the extent of
theirequity holdinginthe Company.
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