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Annexure — 1 [Collectively]

CERTIFIED TRUE COPY OF RESOLUTIONS PASSED BY THE BOARD OF DIRECTORS OF THE
COMPANY AT ITS MEETING HELD ON 17" NOVEMBER, 2016

“RESOLVED THAT pursuant to the provisions of Sections 391 to 394 of the Companies Act, 1956
and other relevant provisions of the Companies Act, 1956 and that of the Companies Act, 2013,
and enabling provisions of the Memorandum and Articles of Association of the Company and
subject to the requisite approvals from Stock Exchanges, SEBI, shareholders, creditors of the
Company, if required and subject to the approval of the Hon’able High Court of Gujara: at
Ahmedabad (‘the Court’), and / or such other competent authority as may be applicable, and
pursuant to the valuation report received from independent valuer M/s B S R & Associates, LP,
Chartered Accountants, Mumbai; Fairness Opinion Report from M/s Dalmia Securities Private
Limited, Mumbai, a Category — | Merchant Banker and based on the recommendation by the
Audit Committee, the consent of the Board be and is hereby accorded to the draft Scheme of
Arrangement between Cadila Healthcare Limited and Zydus Healthcare Limited and their
respective shareholders and creditors (‘the Scheme’) as placed before the Board for transfer
and vesting of the India Human Formulations Undertaking of the Company, as a going concern,
on Slump Sale basis, and for a lump sum cash consideration of Rs. 693 million [Rupee: Six
Hundred Ninety Three million] to Zydus Healthcare Limited, a wholly owned subsidiary
company.

RESOLVED FURTHER THAT the draft Scheme, as placed before the Board and initialed by the
Company Secretary for the purpose of identification, be and is hereby approved.

RESOLVED FURTHER THAT the contents of the details of assets and liabilities of the India
Human Formulations Undertaking that are being transferred, a copy of which was tabled ¢t the
meeting, duly initialed by the Company Secretary, is hereby taken on record and approved.

RESOLVED FURTHER THAT the Board took note of a certificate received from M/s Mukesh M.
Shah & Co., Chartered Accountants dated November 17, 2016, clearly stating the reasons for
non-applicability of Para 9(a) relating to Postal Ballot of SEBI Circular No.
CIR/CFD/CMD/16/2015 dated November 30, 2015.




Zydus Cadila

dedicated£ e Healthcare Limited
to

Regd. Office :

‘Zydus Tower’,

Satellite Cross Ro::ds,

Ahmedabad 380 015. India.

Phone : +91-79-2€.36 8100 (20 Lines)
Fax :+91-79-2€56 2368
www.zyduscadila.com
CIN:L24230GJ1€35PLC025878

RESOLVED FURTHER THAT Mr. Nitin D. Parekh, Chief Financial Officer and Mr. Upen H. Shah,
Company Secretary be and are hereby severally authorized on behalf of the Board, inter alia,
to:

(a) do all such acts as may be required to be complied with under the Companies (Court)
Rules, 1959, including but not limited to finalisation and sending of Notice and
Explanatory Statement under Section 102 of the Companies Act, 2013, publication of
advertisements in newspaper, appointment of scrutinizer, etc.;

(b) make such alterations and changes to the aforesaid Scheme as may be expedient or
necessary, particularly for satisfying the requirements or conditions as may be imposed
by Central Government and / or the Stock Exchange(s) and / or SEBI and / or the High
Court and / or any such authority as may be required for approving the Scheme;

(¢) evolve, decide upon and bring into effect the Scheme and make and give effect tc any
modifications, changes, variations, alterations or revision in the Scheme from time to time
or to suspend, withdraw or revive the Scheme from time to time as may be specified by
any statutory authority or as the Board of Directors may suo moto decide in its absolute
discretion and to do all such acts, deeds, maters and things whatsoever, including se-tling
any question, doubt or difficulty that may arise with regard to or in relation to the
Scheme as it may in its absolute discretion consider necessary, expedient, fit and proper;

(d) file the Scheme and / or any other information / details with the stock exchange(s), where
the equity shares of the Company are listed, for approval in terms of SEBI regulations /
provisions;

(e) file affidavits, petitions, pleadings, applications or any other proceedings incidental or
deemed necessary or useful in connection with the above proceedings and to engage
Counsels, Advocates, Solicitors, Consultants, Chartered Accountants and other
professionals and to remunerate them and to sign and execute vakalatnama wherever
necessary;

(f) sign and file applications / petitions with the High Court or such other competent
authority of relevant jurisdiction for directions for holding / dispensing with a meet ng of
the members and / or creditors and for confirmation of the Scheme and where necessary
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or such other competent authority and to sign, issue and dispatch the Notice convening
such meeting(s) to the shareholders and / or other concerned persons;

(g) obtain approval from such other authorities and parties including the sharehc ders,
creditors, lenders as may be considered necessary, to the said Scheme;

(h) for the above purpose to file all pleadings, reports and sign and issue jwublic
advertisements and notices;

(i) do all further acts, deeds, matters and things as may be considered necessary, prope- and
expedient to give effect to the Scheme and for matters connected therewith or incicental
thereto and to issue a copy of this resolution duly certified as true and furnish the same
to whomsoever concerned; and

(j)  settle any question or difficulty that may arise with regard to the implementation cf the
above Scheme and to give effect to the above resolution.

RESOLVED FURTHER THAT the National Stock Exchange of India Limited, be and is hereby
chosen as the Designated Stock Exchange for coordinating with Securities and Exchange Eoard
of India with regard to this Scheme.

RESOLVED FURTHER THAT any of the Directors and / or Company Secretary of the Company be
and are hereby severally authorised to certify the foregoing resolutions or abstract thereof as a
certified true copy and furnish the same to any authority as ay be whomsoever concerned, who
shall act thereupon.”
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Q\_ S/ UPEN H. SHAH
~Z—~"" COMPANY SECRETARY



