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Annexure --4

Report of the Audit Committee Meeting of Cadila Healthcare Limited held on 17" November
2016, Thursday at 10.30 a.m. recommending the Draft Scheme of Arrangement between
Cadila Healthcare Limited ("Transferor Company’) and Zydus Healthcare Limited (Transferee
Company’} and their respective shareholders and creditors (‘the Scheme’)

Members Present:

1. Mr. Nitin R, Desai - Chairman

2. Mr. Humayun Dhanrajgir . Membar

3. Mr. Mukesh M. Patel . Member

In attendance:

1. My. Nitin D. Parekh - Chief Financial Officor

2. Mr. Upen H. Shah . Company Secretary

By Invitation:

1. Mr. Pankaj R. Patel - Chairman and Managing Director
2. Dr. Sharvil P. Patel - Deputy Managing Director

The Securities and Exchange Board of India vide its circular no. CIR/CFD/CMD/16/2015 dated
30" November 2015 has, amongst other requirements, sought a report from the Audit
Committee of the listed companies recommending the Scheme.

The Company placed before the Audit Committee, the draft Scheme of Arrangement between
Cadila Healthcare Limited and Zydus Healthcare Limited and their respective shareholders and
creditors (‘the Scheme’) under the provisions of Sections 391 to 394 of the Companies Act,
1956 and other relevant provisions of the Companies Act, 1956 and corresponding sections
under the Companies Act, 2013, pursuant to the above SEBI Circular.

This report of the Audit Committee is made in order to comply with the requirements of the
aforesaid circular{s) after considering the following necessary documents:

1. Draft Scheme ot Arrangement between Cadila Healthcare Limited and Zydus Health:zare
Limited and their respective sharcholders and creditors (‘the Scheme’);
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2. Valuation report dated 16" November, 2016 issued by B S R Associates & LLP, Chartered
Accountants, Mumbai (Independent Chartered Accountant);

3. Fairness Opinion dated 16" November, 2016, issucd by M/s Dalmia Sccurities Private
Limited, Mumbai, a Category — 1 Merchant Banker; and

4, Certificate dated 16" November, 2016 from the Statutory Auditor of the Company -
- M/s. Mukesh M. Shah & Co., Chartered Accountants, Ahmedabad regarding compliance
of the Accounting Treatment.

The Committee perused the provisions of the Scheme which, inter alio, contains the rationale
for the proposed Scheme of Arrangement.

The Audit Committee noted that it Is desirable to consolidate human formulations busincss in
India {other than 5BU Biologics) of the group in the Transferec Company. This would, inter-clia,
bring more focused and concentrated efforts by the Management to grow the respective
operations of both the companies which would be in the best interest of the stakeholders.

After consideration of the rationale and purpose of the Scheme, the members of the Audit
Committec formed an opinion that the implementation of the Scheme is in the best interest of
the Company, its sharcholders, creditors and all stakcholders and recommend to the Board of
Directors for approval.

For and on behalf of
CADILA HEALTHCARE LIMI:I'ED

N L. ‘% e g GA
NITIN R. DESAI
CHAIRMAN

AUDIT COMMITTEE
CADILA HEALTHCARE LIMITED

Signed on this 17th day of November, 2016 at Ahmedabad.
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