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To

The Board of Directors,

Sun Pharmaceutical Industries Limited
Sun House, CTS No. 201 B/1,

Western Express Highway,

Goregaon (E)

Mumbai — 400 063,

Maharashtra, India

Dear Sirs,

Sub: Fairness Opinion on the proposed amalgamation of Sun Pharma Medisales Private Limited,
Ranbaxy Drugs Limited, Gufic Pharma Limited and Vidyut Investments Limited into Sun
Pharmaceutical Industries Limited pursuant to the Scheme of Amalgamation in terms of
SEBI Circular No.: CIR/CFD/CMD/16/2015 dated November 30, 2015 and under regulations
11, 37 and 94 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015

We, Vivro Financial Services Private: Limited refer to our engagement letter dated November 1, 2016
whereby Sun Pharmaceutical Industries Limited (hereinafter referred to 'SPIL’, ‘the Transferee Company’,
‘the Company’, 'you’, your’) has appointed us to issue a Fairness Opinion in terms. of SEB! Circular No.:
CIR/CFD/CMD/16/2015 dated November 30, 2015 and under‘regulations 11, 37'and 94 of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015, in connection with the proposed
amalgamation of Sun Pharma Medisales. Private Limited (Earlier known as Solrex Pharmaceuticals
Company; Converted into Private Limited Company w.e.f. September 23, 2016), Ranbaxy Drugs Limited,
Gufic Pharma Limited and Vidyut Investments Limited (collectively referred to as the ‘Transferor
Companies’) in to Sun Pharmaceutical Industries Limited pursuant to the Scheme of Amalgamation in
terms of the provisions of Sections 391 to 394 of the Companies Act, 1956 and the applicable provisions
of the Companies Act, 2013 and/or Rules/Regulations made thereunder.

In connection with the same, please find attached the Fairness Opinion issued by us.
Thanking you.

For Vivro Financial Services Private Limited

esh Vithiani
(Sr. Vice President)

Date: November 10, 2016
Place: Ahmedabad
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1. ASSIGNMENT BACKGROUND:

Sun Pharmaceutical Industries Ltd. (hereinafter referred to 'SPIL, ‘the Transferee Company’, 'the
Company’, ‘you', your’), a Company incorporated in the state of Gujarat, India vide its‘Corporate Identity
Number 124230GJ1993PLC019050 having its Registered Office at SPARC, Tandalja, Vadodara~ 390 020,
Gujarat, India has engaged ‘Vivro Financial Services Private Limited, Category | Merchant Banker
registered with SEBI having its Registration No. INM000010122 (referred:to in this document as “Vivro"),
vide an engagement letter November 1, 2016 to issue a Fairness Opinion Report in respect of the Scheme
of Amalgamation (‘the Scheme’) of Sun Pharma Medisales Private Limited, (Earlier known as Solrex
Pharmaceuticals Company ‘& referred to: in this document as the "Transferor Company 1" or “SPMPL"),
Ranbaxy Drugs Limited (referred to in this document as the “Transferor Company 2" or “RDL"); Gufic
Pharma Limited (referred to in this document -as the “Transferor Company 3" or "GPL")} & Vidyut
Investments Limited (referred to-in this document as the "Transferor Company 4" or "VIL") (collectively
referred to as 'the Transferor Companies’) into Sun Pharmaceutical Industries Ltd.

This Fairness Opinion Report is issued in ‘terms of SEBI Circular No.: CIR/CFD/CMD/16/2015 dated
November 30, 2015 under regulations 11, 37 and 94 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, and the same can be used as guidance and for submission to Stock
Exchanges for the Scheme of amalgamation of Sun Pharma Medisales Private Limited, Ranbaxy Drugs
Limited, Gufic Pharma Limited and Vidyut Investments Limited into SPIL whose Equity Shares are listed on
the BSE Limited and the National Stock Exchange of India Limited (“Stock Exchanges”).

Vivro Financial Services Private Limited 4
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2. DISCLAIMER

This Fairness Opinion Report is prepared by ‘Vivro Financial Services Private Limited under an engagement
from Sun Pharmaceutical industries Ltd. on the basis of information, documents, papers; and explanations
given by the management; officers and staff of SPIL to:Vivro.

In preparing the Fairness Opinion Report, Vivro has relied upon and assumed, without independent
verification, the truthfulness, accuracy and completeness-of the information and financial data provided by
SPIL. Vivro has therefore relied upon all-specific information as received and declines any responsibility
should the results presented be affected by the lack-of completeness or truthfulness of such information.

Vivro has also considered Scheme of amalgamation as furnished. It is assumed that the Scheme will be
consummated in accordance with the expected terms.

Vivro shall not be liable for any losses whether financial or otherwise or expenses: arising directly or

indirectly on account.of the use of or reliance on'the information set out herein in this report.

Vivro has not provided.any accounting, tax or legal advice to SPIL or SPMPL, RDL, GPL & VIL or any other
company involved in the transaction. Fairness Opinion Report should not be construed as investment
advice or any form of recommendation eitherfor making or divesting investment in any of the companies
involved in the transaction.

This Opinion is furnishied on a strictly confidential basis. Neither this Opinion nor the information
contained herein may be reproduced or'passed to any person-or used for any purpose other than stated
above in para 2 of "ASSIGNMENT BACKGROUND" or as may. be required under applicable laws and
regulation.

The fee for our services is not contingent upon the results of the proposed amalgamation. This opinion is
subject to Laws of India.

This Report is necessarily based on various factors and conditions as of the date hereof, and the written
and oral information made ‘available to us until November 10, 2016. It is understood that subsequent
developments may-affect the conclusions of the Report and of the Opinion and that, in addition, Vivro has
no obligation to update, revise, or reaffirm the Opinion.

Vivro Financial Services Private Limited S
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3. LIMITATIONS

Our report is subject to the scope limitations detailed hereinafter. The report should be read in totality,
and not in parts, in conjunction with the relevant documents referred to therein.

1.

Vivro Financial Services Private Limited

In course of the present exercise, we were provided with both written and verbal. information,
including financial data. Qur report is based onthe information furnished to us being compiete and
accurate in all material respects. We have relied upon the historical financial statements and the
information and representations furnished to us without :carrying -out any audit or other tests to
verify the accuracy with limited independent appraisal. Also, we have been given to understand by
the managements of the companies that they have not omitted any relevant facts and material
factors. Accordingly, we do not express any opinion in any form of assurance regarding its accuracy
and completeness. We assume no responsibility whatsoever for any errors:in the above information
furnished by the companies and their impact on the present exercise.

We have not conducted any independent valuation or appraisal of any of the assets or liabilities of
the companies.

Our work does not constitute an audit or certification or due diligence of the past financials of SPIL
or any of the transferor Companies used in the study and. we have relied upon the information
provided to us by SPIL as regards such working results.

We express no opinion whatsoever and make no recommendation at all to the companies underlying
decision to effect the proposed Scheme or as to how the holders: of .equity shares or secured or
unsecured creditors of the Companies should vote at their respective meetings held in connection
with the proposed Scheme. We accept no responsibility as to the prices at which the equity shares of
Sun Pharmaceutical Industries Limited ‘will trade following the announcement of the proposed
Scheme or as to the financial performance of Sun Pharmaceutical Industries Limited following the
consummation of the proposed Scheme.

Our opinion is not, nor should it be construed as our opining or certifying the compliance of the
proposed -amalgamation with the provisions of any law including companies, taxation and capital
market related laws or as regards any legal implications or issues arising thereon, in their respective
jurisdiction. ’ :

No investigation of the companies claim:to the title of assets or property owned by the companies
has been made for the purpose of the fairness opinion. With regard to the companies ¢laim we have
relied solely on representation, whether verbal or otherwise made, by the management to us for the
purpose of this report.

Our analysis and results are also specific to the date of this report. An exercise of this nature involves
consideration of various factors. This report'is issued on the understanding that the companies have
drawn our attention to all the matters, which they are aware of considering the financial position of
the Companies, their businesses, and any other'matter, which may have an impact on our opinion for
the proposed amalgamation, including any significant changes that have taken place or are likely to
take place in the financial position of the Companies or their businesses subsequent to the proposed
Appointed Date of the proposed Scheme. We have no responsibility to update this report for events
and circumstances occurring after the date of this report. We assume no responsibility for updating
or revising our opinion based on circumstances or events occurring after the date hereof.

For the purpose of this Fairness Opinion, we have relied upon the Audited Accounts of SPIL for the
year ended on March 31, 2016 and results for the quarter ended September 30, 2016. We understand
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as conveyed by Management of SPIL that all transferor companies are direct or indirect wholly
owned subsidiaries of SPIL. Hence, no shares will be issued and accordingly, a valuation of shares of
the Transferor Companies has'not been conducted or provided.

9. We have not independently verified the transactions carried out by SPIL, SPMPL, RDL, GPL & VIL
and have relied on the audited financial statements and management certified financial statements
‘of the Transferor Companies and Transferee Company. We do not take any .responsibility as to
correctness or completeness in any of the financial statements of these companies.

Vivro Financial Services Private Limited : i 7
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4. SOURCES OF INFORMATION

We have relied on the folloWin‘g information made available to us by SPIL for the purpose of this report;

1.
2.

Management Certified Draft Scheme of Amalgamation of SPMPL, RDL, GPL & VIL into SPIL.

Memorandum. and Articles -of Association of Sun Pharmaceutical Industries: Ltd,, Sun Pharma
Medisales Private Limited, Ranbaxy Drugs Ltd, Gufic Pharma Limited and Vidyut Investments
Limited

Present Shareholding pattern of Transferor and Transferee Companies.

Audited Financial Statements of SPIL for'the Financial Year ended on March 31, 2016 and results
for the quarter ended on September 30, 2016.

Audited Financial Statements of RDL, GPL, VIL for the Financial Year ended on March 31, 2016 and
for the half year ended September 30, 2016.

Audited Financial Statements of SPMPL (Earlier known. as Solrex Pharmaceuticals Company and
converted into Private Limited Company w.e.f, September 23, 2016) for the period ended on

September 30, 2016 and Audited Financial Statements of Soirex Pharmaceuticals Company for the
Financial Year ended on March 31, 2016:and for the period ended on 31% July 2016.

Such other information and explanations as we required and which have been provided by the
management of SPIL, which'were considered relevant for the purpose the Fairness:Opinion.

Vivro Financial Services Private Limited . . 8
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5. HISTORY AND BACKGROUND

Sun Pharmaceutical lndugtries Limited

SPIL was incorporated in the year 1993 with the Registrar of Companies, Gujarat. Registered Office of SPIL
is located at SPARC, Tandalja, Vadodara ~ 390.020. The equity shares of SPIL are listed on The BSE Limited
and National Stock Exchange of India Limited. SPIL is engaged ‘in the business of manufacturing and
marketing of various drugs and pharmaceutical products. The main object of the Company are
development, manufacture, sale, trading and export of various generic drug formulations, manufacture of
drugs and pharmaceutical products. It is also engaged in export of pharmaceutical formulations to various
regulated markets including USA. The Board of Directors of SPIL as per Annual report of 2015-16 are as
follows:

Mr. Dilip S. Shanghvi Managing Director

Mr. Israel Makov Chairman

Mr. Sailesh T. Desai Whole- Time Director

Mr. Sudhir V. Valia Whole- Time Director

Mr. Keki M. Mistry - | Non Executive independent Director
Mr. Ashwin $. Dani Non Executive Independent Director
Mr. S. Mohanchand Dadha Non Executive Independent Director
Mr. Hasmukh S, Shah Non Executive Independent Director
Ms. Rekha Sethi Non Executive: Independent Director

The Authorized Share Capital of SPIL is INR 6,000,000,000 divided into 5,890,000,000 equity shares of INR
1/- each & 100,000 Cumulative Preference Shares of INR 100/- each. As on September 30, 2016, the
Issued, Subscribed and Paid up-Share Capital of SPIL is INR 2,406,753,959 comprising of 2,406,753,959
equity shares of Re. 1/- each which is reduced to INR2,399,253,959 comprising of 2,399,253,959 equity
shares of INR 1/- each on account of buy back and extinguishment of 75,00,000 equity shares of face
value of INR 1/- each on October 21, 2016 pursuant to the Letter of Offer dated September 10, 2016.

The Shareholding pattern of Sun Pharmaceutical Industries Limited as on October 21, 2016 (after buyback)
is as'under:

Promoters 1,319,322,620 . 5499%
Public 1,079,931,339 45.01%
Total 2,399,253,959 100.00%

19
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Sun Pharma Medisales Private Limited

Solrex Pharmaceuticals Company, a Firm was incorporated on January 29, 2007. It was converted into
Private Limited Company w.e.f. September 23, 2016 and was renamed as Sun Pharma Medisales. Private
Limited. The registered office of the Company is located at SPARC, Tandalja, Vadodara, 390020. It is
engaged primarily in the manufacturing and trading in. pharmaceutical products, chemicals, hospital
supplies, healthcare and diagnostics products and other ancillary and incidental business activities:

The entire paid up capital of SPMPL is held by wholly-owned subsidiaries of the SPIL including the RDL,
GPL and VIL.

The Share Capital of SPMPL as on September 30, 2016:
Amountin INR

Authorised Capital
100,000 Equity Shares of INR 10/--each 10,00,000
Total 10,00,000

Issued, Subscribed and Paid up capital
100,000 Equity shares of INR 10/--each : 10,00,000
Total 10,00,000

Present Directors of SPMPL are as:follows:

- Name ignat)
Mr. Sandeep Mehandroo Director
Mr. Sanjay Jerry Director
Mr. Prince Kalarickal Elias Director

Ranbaxy Drugs Limited

Ranbaxy Drugs Limited was incorporated on January 31, 1984. The main object of the Company is to
engage in the manufacturing and dealing in pharmaceutical products, chemicals, hospital supplies,
healthcare and diagnostics products and other ancillary and incidental business activities. The registered
office of the Company is situated at Sun House, Plot No. 201 B/1, Western Express Highway, Goregaon

(East), Mumbai ~ 400 063, Maharashtra. .
R
N BT
AV

R

The entire paid up capital of RDL is held by SPIL.

10
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Share Capital of RDL:

The Share Capital of RDL as on September 30, 2016:

Amount:in INR

Authorized Capital
79,050,000 Equity Shares of INR 10/- each 790,500,000
21,000,000 (10% Non-cumulative redeemable preference 210,000,000
shares of INR 10/- each
Total 1,000,500,000
Issued, Subscribed and Paid up capital 31,000,200
3,100,020 Equity shares of INR 10/- each '

2,500
250 (10% Non-cumulative redeemable preference
shares of INR 10/- each
Total : 31,002,700

Present Directors of RDL are as follow:

Mr. Sandeep Mehandroo ‘ Director
Mr. Sanjay Jerry Director
Ms, Meetal Sharad Sampat Director

Gufic Pharma Limited

Gufic Pharma Limited was incorporated on June 25,1983, The main object of Company is to engage in the
manufacturing and dealing in pharmaceutical products, chemicals, hospital supplies, healthcare and
diagnostics products and other ancillary and incidental business activities. It holds certain trademarks
which are licensed to SPIL. The registered office of the Company is situated at G-7-8-9, Metro Commercial
Centre, Ashram Road, Ahmedabad ~ 380009, Guijarat.

The entire paid up capital of GPL is held by SPIL and RDL.

7
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Share Capital of GPL:

The Share Capital of GPL as on September 30, 2016;

Amount in INR

VAuivtl‘;on;yécﬁi Capital

5000 Equity shares of INR 100/- each 500,000
Total 500,000
Issued, Subscribed and Paid up.capital

5000 Equity Shares of INR 100/- each 500,000
Total 500,000

Present Directors of GPL are as follows:

Mr. Sandeep Mehandroo birect&r
Mr. Sanjay Jerry Director
Mr. Prince Kalarickal Elias Director

Private & Confidential

. Vidyut Investments Limited

Vidyut Investments Limited was incorporated on June 01, 1988. The registered office of the Company is
_ situated at A-41, Industrial Area, Phase VIII-A, SAS Nagar, Mohali - 160071, Punjab, India. The entire paid
up capital of VIL is beneficially held by SPIL.

The main object of the Company is to engage in the business of hire purchase, general finance, housing

finance, investment and leasing and to provide an advisory/consultancy services for leasing, hire purchase,
finance and investment and other ancillary and incidental business activities.

However, presently-company is not engaged in any of the activities.

The Share Capital of VIL as on September 30, 2016:

Amount in:INR

Authorized Capital

25,750,000 Equity shares of INR 10/- each 257,500,000
25,000 (10% Non-cumulative redeemable preference

shares of INR 100/- each) 2,500,000
Total 260,000,000

12
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Issued, Subscribed and Paid up capital
2,50,08,400 fully-paid up equity shares of
INR 10/--each

Total 250,084,000

250,084,000

Present Directors of VIL are as follows:

Mr. Sandeep Mehandroo Dyirevc‘“:t;»r/
Mr. Sanjay Jerry Director
Mr. Chintan Shah Director

6. KEY FACTS AND OBJECTIVE OF SCHEME -OF AMALGAMATION

Based on the information provided to us, SPMPL, RDL, GPL & VIL shall be amalgamated into Sun
Pharmaceutical Industries Limited.

We understand that all Transferor Companies will be amalgamated into SPIL without any consideration as
all the transferor Companies are direct or indirect wholly owned subsidiaries of SPIL.

The objectives of this amalgamation as outlined in the Scheme are as under:

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.

»  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.

@\% 13
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*  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 better 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.

= The Board of Directors of the Transferor Companies and the Transferee Company are of the opinion
that It would, therefore, be advantageous to combine the activities and operations of the Transferor
Companies into the Transferee Company for synergistic linkages and the benefit of financial and
other resources of each other and that the amalgamation would benefit the shareholders, employees
and other stakeholders of the Transferor Companies and the Transferee Company.

7. PURCHASE CONSIDERATION

SPMPL, RDL, GPL & VIL are direct or indirect wholly owned Subsidiary Companies of Sun Pharmaceutical
Industries Ltd (SPIL). Therefore, no consideration has been provided under the Scheme. Clause 11 of the
scheme stating the terms of Consideration is reproduced below:

“The entire share capital (equity share capital as well as preference share capital, where applicable) of the
Transferor Companies is, directly or indirectly through wholly-owned subsidiary companies, beneficially
held by the Transferee Company. In other words, the Transferor Companies are the direct or indirect
wholly-owned subsidiary companies of the Transferee Company. Accordingly, pursuant to this Scheme; no
shares of the Transferee Company shall be issued and allotted in respect of shares held by it or its
subsidiary companies in the Transferor Companies. Upon the Scheme becoming effective, the entire share
capital (equity share capital as well as the preference share capital, where applicable) of the Transferor
Companies shall be cancelled and extinguished without any further act, deed or instrument as an integral
part of this Scheme.” '

“The investments in the shares of the Transferor Companies appearing in the books of accounts of the
Transferee Company or other subsidiary companies of the Transferee Company shall, without any further
act, deed or instrument, stand cancelled”.

In view of the above mentioned excerpts of the Scheme, no consideration has been provided for under
the Scheme.

Vivro Financial Services Private Limited . . © 14
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8. CONCLUSION

With reference to the above and based on the information provided to us by the management of the
entities forming part of the scheme of amalgamation as well as taking into consideration the Scheme, we
understand that the present Scheme proposes to amalgamate SPMPL, RDL, GPL & VIL into Sun
Pharmaceutical Industries Limited.

Since all Transferor companies {i.e. SPMPL, RDL, GPL & VIL). are direct or indirect wholly owned
subsidiaries ‘of Transferee company (i.e. SPIL), the shareholders of the Transferor Companies, cannot be
issued any shares of Transferee company pursuant to applicable laws in India and the Scheme being an
internal group restructuring between the Transferee Company and the Transferor Companies. Hence, the
Transferee Company shall not be required to issue any shares or pay any consideration to the Transferor
Companies or to its shareholders. Accordingly, .an exchange ratio or a valuation of Equity shares of the
Transferor Companies and Transferee Companies has not been arrived at for the proposed
amalgamation.

The proposed amalgamation does not involve any movement of assets or liabilities outside the group as
the amalgamation is of Transferor Companies into Sun Pharmaceutical Industries Limited, India which

directly orindirectly holds Transferor Companies.

There would be no change in the promoter-of public shareholding pattern of the public listed company
i.e. Sun Pharmaceutical Industries Limited, post proposed:amalgamation.

In the light of the foregoing and subject to the exclusions and limitations detailed hereinabove, we state
that in our opinion the proposed amalgamation of SPMPL, RDL, GPL & VIL in to SPIL under the Scheme of

Amalgamation seems fairand reasonable.

For, Vivro Financial Services Private Limited

ayesh Vithlani
(Sr. Vice President)

Date: November 10, 2016
Place: Ahmedabad

Vivro Financial Services Private Limited 15
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