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Report on Recommendations of the Audit Committee on the Draft Scheme of
Arrangement for amalgamation of Sun Pharma Medisales Private Limited, Ranbaxy
Drugs Limited, Gufic Pharma Limited And Vidyut Investments Limited (The
“Iransferor Companies’) into Sun Pharmaceutical Industries Limited (The
“Company”/ "The Transferee Company)

Present members for this agenda item :

1. Mr Keki M. Mistry : Chairman of the Committee

2. Mr. S. Mohanchand Dadha : Member

3. Mr Ashwin S. Dani : Member

Invitee:

4. Mr. Sudhir V. Valia :  Whole-time Director

IN ATTENDANCE:

5.  Mr. Uday V. Baldota :  Chief Financial Officer (CFO) and EVP Accounts &
Finance

6. Mr. Sunil R Ajmera : Company Secretary and Compliance Officer &
Secretary to Audit Committee

7. Mr. Ashok 1. Bhuta ¢ Sr. GM Secretarial and Compliance Officer

1. Background

1.1. Pursuant to the requirements of Securities and Exchange Board of India (“SEBI”)
Circular No. CIR/CFD/CMD/16/2015 dated November 30, 2015 (the ‘Circular’) a
draft Scheme of Arrangement for amalgamation of Sun Pharma Medisales Private
Limited, Ranbaxy Drugs Limited, Gufic Pharma Limited and Vidyut
Investments Limited (“Transferor Companies”) into Sun Pharmaceutical
Industries Limited (the “Company”/ “Transferee Company”) was placed before the
Audit Committee at its meeting held on November 10, 2016 for its review,
consideration and recommendation to the Board.

1.2. In view of the above, members of the Audit Committee of the Company, after
discussion, recommends the Scheme of Arrangement vide resolution passed at its
meeting held on November 10, 2016 and have made this report, after perusing the
following necessary documents:

1.2.1. Proposed draft Scheme of Arrangement.
1.2.2. Draft Fairness Opinion from Vivro Financial Services Private Limited,
Merchant Banker.




1.1. The Audit Committee, in light of the SEBI Circular No. CIR/CFD/CMD/16/2015
dated November 30, 2015, further took note of the fact that the "Valuation Report
from an Independent Chartered Accountant" need not be required as there is no
change in the shareholding pattern of the listed Company pursuant to the Scheme of
Arrangement.

This report of Audit Committee is issued in terms of the Circular.
2. Proposed Scheme of Arrangement

2.1. The Audit Committee noted the rationale of the proposed amalgamation, which is,
inter alia, as follows:

All Transferor Companies are directly or indirectly wholly-owned subsidiaries of the
Transferee Company. In order to consolidate and effectively manage the Transferor
Companies and the Transferee Company in a single entity, which will provide several
benefits including synergy, economies of scale, attain efficiencies and cost
competitiveness, it is intended that the Transferor Companies be amalgamated with
Transferee Company. The amalgamation of Transferor Companies with Transferee
Company would inter alia have the following benefits:

(@)  The amalgamation will lead to greater efficiency in overall combined business
including economies of scale, efficiency of operations, cash flow management
and unfettered access to cash flow generated by the combined business which
can be deployed more efficiently for the purpose of development of businesses
of the combined entity and their growth opportunities, eliminate inter
corporate dependencies, minimize the administrative compliances and to
maximize shareholders value.

(b)  The amalgamation will provide for more productive and optimum utilization
of various resources by pooling of the managerial, technical and financial
resources of the Transferor Companies and the Transferee Company which
will fuel the growth of the business and help effectively address the ever
growing competition.

©) The amalgamation will result in economy of scales, reduction in overheads
including administrative, managerial and other expenditure, operational
rationalization, organizational efficiency and optimal utilization of resources
by elimination of unnecessary duplication of activities and related costs.

) The amalgamation will result in a reduction in the multiplicity of legal and
regulatory compliances required at present to be separately carried out by the
Transferor Companies and the Transferee Company.

(e) The amalgamation would motivate employees of the Transferor Companies by
providing better opportunities to scale up their performance with a larger
corporate entity having large revenue base, resources, asset base etc. which




will boost employee morale and provide impetus to betier corporate
performance ultimately enhancing overall shareholder value.

® The Transferor Companies and Transferee Company intend to / can achieve

larger product portfolio, economies of scale, efficiency, optimisation of
logistic and distribution network and other related economies by consolidating
the business operations being managed by different management teams.

3. The salient features of the draft Scheme of Arrangement are, inter alia, as under

3.1.

3.2.

3.3.

3.4.

3.5.

The proposed draft Scheme of Arrangement provides for the amalgamation of Sun
Pharma Medisales Private Limited, Ranbaxy Drugs Limited, Gufic Pharma Limited
and Vidyut Investments Limited directly or indirectly Wholly-owned subsidiaries of
Sun Pharmaceutical Industries Limited into Sun Pharmaceutical Industries Ltd., in
terms of Sections 391 to 394 other applicable provisions, if any, of the Companies
Act, 1956 and the corresponding provisions of Companies Act, 2013 (the "Act").

The Appointed Date for the draft Scheme of Arrangement is fixed as April 01, 2017
or such other date as may be agreed between the Transferor Companies and the
Transferee Company and/or by the High Court.

All the assets and properties of the Transferor Companies as on the Appointed Date,
whether or not included in the books of the Transferor Companies and all assets and
properties which are acquired by the Transferor Companies on or after the Appointed
Date but prior to the Effective Date, shall be deemed to be and shall become the
assets and properties of the Transferee Company by virtue of the Scheme of
Arrangement.

All the liabilities of Transferor Companies being transferred by the Transferor
Companies, as and from the Appointed Date shall become the liabilities of the
Transferee Company by virtue of the Scheme of Arrangement.

The proposed draft Scheme of Arrangement also provides for cancellation of shares
(equity as well as preference) of Transferor Companies held by the Transferee
Company or its subsidiaries. The investments in the shares of the Transferor
Companies (equity as well as preference) appearing in the books of account of the
Transferee Company or other subsidiary companies of the Transferee Company shall,
without any further act, deed or instrument, stand cancelled.

4, Recommendations of the Audit Committee

4.1.

The Audit Committee recommends the draft Scheme of Arrangement and
aforementioned documents for favorable consideration by the Board of Directors,
Stock Exchange(s) Hon’ble High Court of Gujarat, SEBI and all other concerned
parties/ authorities. '
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4.2, The Audit Committee has authorized the Board of Directors or any such person as
authorized by the Board of Directors, to carry out such modifications, alterations and
changes in the Scheme of Arrangement as may be expedient or necessary.

Date: November 10, 2016
Sd/-
Place: Mumbai _ Chairman, Audit Committee

Certified True Copy.

For,Sun Pharmaceutical Industries Limited

Sunil Ajmera
Company Secretary
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