& cGlenmark
LIFE SCIENCES

Partnership. Innovation. Passion.

June 3, 2024

The Chief General Manager
Integrated Surveillance Department,
Securities & Exchange Board of India,
SEBI Bhavan, Plot No. C4-A, “G Block”,
Bandra Kurla Complex, Bandra (E)
Mumbai 400 051

Kind Attn: (1) Aliasgar S Mithwani, Chief General Manager, (2) Sudeep Mishra, General Manager

Dear Sir/Ma’am,

Sub: Request for an informal guidance by way of a no-action letter under the Securities and
Exchange Board of India (Informal Guidance) Scheme, 2003 (“SEBI Informal Guidance Scheme”)
with respect to provisions of Securities and Exchange Board of India (Prohibition of Insider

Trading) Regulations, 2015 (“PIT Regulations”) and Securities Contract (Regulation) Rules, 1957
(“SCRR”)

1. BACKGROUND AND BRIEF FACTS OF THE MATTER

1.1. Glenmark Life Sciences  Limited (“Applicant”) is a public limited company
(CIN: L74900PN2011PLC139963) incorporated under Companies Act, 1956 with its
registered office at Plot No 170-172 Chandramouli Industrial Estate, -‘Mohol
Bazarpeth, Solapur, Maharashtra, India, 413213. The equity shares of the Applicant
are listed on BSE Limited and National Stock Exchange of India Limited (together,

“Exchanges”)-on August 6, 2021. The shareholding pattern of the Company as on
March 31, 2024, is set out in Annexure A.

1.2. Pursuant to a share purchase agreement dated September 21, 2023 (“Agreement
Date”) between Nirma Limited (“Acquirer”), Glenmark Pharmaceuticals Limited
(“Seller”) and the Applicant (hereinafter referred to as the “SPA”), Acquirer agreed
to acquire 9,18,95,379 (Nine Crore Eighteen Lakh Ninety-Five Thousand Three
Hundred and Seventy Nine) shares representing 75% of the equity share capitai of
the Applicant. The relevant details of the SPA agreement to acquire shares were
disclosed publicly on the Agreement Date.

1.3.  Asaconsequence of the agreement for substantial acquisition of shares, voting rights

and control over the Applicant by the Acquirer, a mandatory open offer was made by
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the Acquirer (“Open Offer”) in compliance with SEBI (Substantial Acquisition of
Shares & Takeovers) Regulations, 2011 (“Takeover Regulations”). The purchase price
for the underlying transaction under the SPA as well as the open offer price was fixed
and determined on the Agreement Date.

1.4. Vide exchange disclosures dated March 6, 2024 and March 12, 2024 (“Acquisition
Date”), the Applicant disclosed that 6,73,89,944 equit\} shares (representing 55% of
Applicant’s paid up capital) and 2,45,05,435 equity shares (representing 25% of the
Applicant’s paid up capital) were transferred to the Acquirer, respectively
(“Acquisition”). Consequently, the Acquirer was designated as a new promoter of the
Applicant.

1.5. As on March 31, 2024, the aggregate shareholding of the promoters and promoter
group in the Applicant is 82.85%.

1.6. As you are aware, under Rule 19A of SCRR, every listed company is required to
maintain a public shareholding of at least 25% (“MPS Requirement”). Further, in this
regard, any company which gets listed on Exchanges is allowed a period of three years

- from the date of listing to meet the MPS Requirement. As the Applicant’s shares were
listed on the Exchanges on August 6, 2021, we understand that the time period for
meeting the MPS Requirement ends on August 5, 2024.

1.7. Therefore, the Acquirer, as an existing majority shareholder and promoter of the
Applicant, is proposing to undertake to sell a part of its stake in the Applicant through
an offer for sale (“OFS”), in order to comply with the MPS Requirement (“Proposed
Sale”). '

1.8. In light of the above, the Applicant seeks informal guidance of the SEBI by way of a
no-action letter on the following queries:

2. QUERIES FOR WHICH INFORMAL GUIDANCE IS SOUGHT

2.1 Whether the relevant date for the purpose of computation of 6 months (in relation
to the contra trade restriction as per Para 10 of Schedule B under Regulation 9(1) of
SEBI PIT Regulations) is the date on which the shares have been agreed to be
acquired?

2.2 If the commencement date for the purpose of computation of 6 month contra trade
restriction is the Acquisition Date, whether the Proposed Sale by the Acquirer (which

o
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is necessary for compliance with MPS Requirements) is in accordance with the SEBI
PIT Regulations and in particular, contra trade related restrictions?

3. SuBMISSIONS AND FACTORS TO BE TAKEN INTO CONSIDERATION

3.1 Whether the relevant date for the purpose of computation of 6 months (in relation to
contra trade restriction as per Para 10 of Schedule B under Regulation 9(1) of SEBI PIT
Regulations) is the date on which the shares have been agreed to be acquired?

a. In terms of Paragraph 10 of Schedule B of the PIT Regulations, it has been
provided that:

“10. The code of conduct shall specify the period, which in any event shall not
be less than six months, within which a designated person who is permitted to
trade shall not execute a contra trade............. ”

b. Further in terms of SEBI (Substantial Acquisition of Shares and Takeovers)
Regulations, 2011, ‘acquisition’ means “directly or indirectly, acquiring or
agreeing to acquire shares or voting rights in, or control over, a target
company”.

c. On a combined reading of the above provisions, it is our understanding that the
commencement of the contra-trade restriction for the computation of the six
month period will be the date on which there was an agreement to acquire the
shares and not the actual transfer of shares.

d. In the instant case, the execution of the SPA on the Agreement Date resulted
in the trigger of the Open Offer and the relevant details for such agreement to
acquire shares were disclosed publicly on the Agreement Date. Further, the
purchase price for the underlying transaction under the SPA as well as the open
offer price was fixed and determined on the Agreement Date.

e. Therefore, the relevant date for the purpose of computation of the 6 months
contra trade restriction should be the Agreement Date and not the Acquisition
Date.

3.2 If the commencement date for the purpose of computation of 6 month contra trade
restriction is the Acquisition Date, whether the Proposed Sale by the Acquirer (which
is necessary for compliance with MPS Requirements) is in accordance with the SEBI

PIT Regulations and in particular, contra trade related restrictions? N
Glenmark Life Sciences Limited o "j ) \\
Corporate Office: dth Floor, OIA House, 470, Cardinal Gracious Road, Andheri (E), Mumbai - 400099, Maharashtra, Ldia. r/ R\
Resistered Office: Plot No. 170-172, Chandramouli Industrial Estate, Mohol Bazarpeth. Solapur - 413 213, India. ( | 3
191 22 6829 7979 CIN: L74900PN2011PLC139963 E: complianceofficer@glenmarklifesciences.com W: www.glenmaiklifesciences.co //




G Gglenmark
‘ L_IFI_E SC_:IENCES

Partnership. Innovation. Passion.

a. Clause 10 of Schedule B of the SEBI PIT Regulations allows for relaxation of the
contra trade restriction if such relaxation does not violate the PIT Regulations.

b. Further, FAQ no. 39 of the Comprehensive FAQs on SEBI PIT Regulations dated
March 31, 2023 clarifies that “any disposal of securities by way of Buy-back,
Open offer, Exit offer, Merger/Amalgamation etc. would not attract restriction
of ‘contra-trade’, provided the initial transaction of acquisition was completed
in accordance with PIT Regulations.”

c. In the present case, the initial transaction being the acquisition of shares by the
Acquirer under the SPA and the Open Offer was undertaken in compliance with
applicable law including provisions of SEBI PIT Regulations and Takeover
Regulations. As stated in paragraphs 1.4 and 1.5 above, pursuant to the
Acquisition, the Acquirer was designated as a new promoter of the Company
and minimum public shareholding in the Applicant fell below 25%. Therefore,
the Proposed Sale (via OFS) is being proposed to be undertaken by the Acquirer
in order to comply with a regulatory obligation of meeting MPS Requirements.
Such compliance requirement has already disclosed publicly in the Open Offer
documents.

d. Therefore, in our view, the Proposed Sale, even if carried out within 6 months
of the Acquisition Date, would not attract restriction of a ‘contra trade’
restriction.

e. This interpretation is strengthened by the fact that the proviso to Regulation 4
of the PIT Regulations recognises a transaction that is carried out pursuant to a
statutory or regulatory obligation to carry out a bona fide transaction, as a valid

defence to insider trading. Even in terms of impact, this will not result in any
information assymtery or undue benefit accruing to the Acquirer as such
information is already publicly available.

f. In addition to the above, given that the Applicant’s time period for compliance
with MPS Requirements ends on August 5, 2024, not allowing the Proposed
Sale (due to attraction of the contra trade restrictions) may render the
Applicant in violation of the applicable laws including the MPS Requirements.
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4, ReQUEST FOR CONFIDENTIALITY

4.1.. Considering that the Proposed Sale may be material event and/or price sensitive
information, we request you that this letter and its contents be kept confidential for
the maximum period permissible under the Scheme, i.e., up to 90 days as for such
numbers of days as you may deem fit, from the date of issue of response by your
good office.

4.2. In the event you are of the view that the Acquirer should undertake the Proposed
Sale after the lapse of 6 months (from the Acquisition Date), then we may request
you keep the nature of these documents confidential till the time such Proposed Sale

{ is completed and disclosed on stock exchanges as the same may be construed to be
price sensitive information.
5. IMISCELLANEOUS

5.1 We have made the payment of requisite fees amounting to INR 29,500/- (inclusive of
applicable taxes) on the SEBI payment gateway, as required under the SEBI Informal
Guidance Scheme. The details of the payment are provided below:
Name of the Payer: Glenmark Life Sciences Limited
PAN of Payer: AAACZ5212E
Date of Payment: June 3, 2024
Amount Paid: INR 29,500

Payment Receipt Nc.: 113313394478

Name of the Bank in which payment is made: Not Applicable — paid through Credit
Card

IFSC Code: Not Applicable — paid through Credit Card
Purpose: Fees for Informal Guidance

GST Number (if registered with GST): 27AAACZ5212E1ZL

Glenmark Life Sciences Limited
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5.2 All material facts, circumstances and legal provisions which in our opinion are
relevant for the purpose of determination of this request are stated herein. In view
of the above, we request your good offices to provide us with informal guidance by
way of a no-action letter.

5.3 Anyrequest for further clarification/information sought in relation to this letter, can
be addressed to:

Mr. Rudalf Corriea
Company Secretary & Compliance Officer

Email: Rudalf.Corriea@glenmarklifesciences.com -~
Mob: 9762447655

Kind regards,

For and on behalf of Glenmark Life Sciences Limited

<

Rudalf Corriea

Company Secretary & Compliance Officer

Glenmark Life Sciences Limited

Corporate Office: 41h Floor, OIA House, 470, Cardinal Gracious Road, Andheri (E), Mumbai - 400099, Maharashera, India.
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Datalis of SBO Dstalls of Detalls of helding/exencise of right of SBO In the roparting campany, whether direct or indirect:
Rights on
Fassport No, (in Nationality In Distrlbutable
Passport No. (In case of Nationality in case of case of Forelgn ease of Any Olvidend er any other Exercise of Exerclse of Significant | Date of creation/acquition of
sr.No_|Name Forsign Natianal| Nationatiry An; other Name. National Nationali-y other Shares. oting Rights distribution Cantrol Influence shgnificant
1 |Hiren K; bhal Patel NA tndizn NA Nirma Limited Indlan NA 75.00% 0% No. 06-03-2024
2 Lhan Hiren Patel NA Indisn NA iw\rml Urnited }NhA Indian NA 75.00% No 06-03-2024
3 IKirsinbhil Kodidas Patel Indizn NA Nirma Limltad rNA Indlan NA 75.00% | No 06-03-2024
4 Keyuriben Rakeshbhai Patel 1. NA |na NA Na o
Rakeshbhal Karsankhal Patel Indllan NA Nirma Limitad [LA Indlan NA 75.00% No. 06-03-2024
5 {Rajalben H Patel ItHiren NA NA NA No
Karsanbhal Patel NA Indian NA 1N[rmi Limited NA Indlan NA 75.00%. .| Ne 06-03-2024
& |Rakesh Karsanbhal Patet NA Indlan NA | Nlrmna Limited !ﬁ Indian NA 75.00% Na 06-03-2024
7 15)unlhll| Karsanbhai Patel NA Indian NA Nirma Limited [N indfan T 75.00% 75.00%] 75.00% No Ne 06-03-202¢.
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Table V - Statement showing foreign ownership limits

Board approved limits

Limits utilized

As on shareholding date 74.00 5.35
As on the end of previous 1st quarter 74.00 4.84
As on the end of previous 2nd quarter 74.00 4.80
As on the end of previous 3rd quarter 74.00 3.66
As on the end of previous 4th quarter 74.00 3.66




