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1. Background
1.I. A draft Scheme of Arrangement and Reconstruction between Sun Pharma Global

FZE (Transferor Company) and Sun Pharmaceutical Industries Limited (the
"Company" / "Transferee Company") has been placed before the Audit Committee
by the management for it to consider recommending the said draft Scheme of
Arrangement and Reconstruction for demerger of Specified Undertaking of the
Transferor Company into the Transferee Company to the Board taking into account,
in terms of Securities and Exchange Board of India ("SEBI") Circular No.
CIR/CFDIDIL/5/2013 dated 4th February, 2013 ('Circular').

1.2. In light of above Circular of SEBI, the Audit Committee at its meeting held on 13th

November, 2013 examined the draft Scheme of Arrangement and Reconstruction for
demerger of "Specified Undertaking" of the Transferor Company and thereby
transfer and vesting of "Specified Undertaking" of Transferor Company into
Transferee Company ("the Scheme").

1.3. In view of the above, members of the Audit Committee of the Company have
discussed and recommends the Scheme vide resolution passed at its meeting held on
November 13, 2013 and have made this report, after perusing the following
necessary documents:
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1.3.1. Draft Scheme.

1.4. The Audit Committee, in light of the SEBI Circular No. CIRlCFD/DIL/8/2013 dated
21st May, 2013, further took note of the fact that the "Valuation Report from an
Independent Chartered Accountant and Fairness Opinion by Merchant Banker" need
not be required as there is no change in the shareholding pattern of the
listedCornpanypursuant to the Scheme.

This report of Audit Committee is issued in terms of the Circular.

2. Proposed Scheme of Arrangement and Reconstruction
2.1. The Audit Committee noted the rationale of the proposed arrangement, which is,

inter alia, as follows:

2.1.1. Focused and strategic attention to various parts/aspects of both the undertaking
for maintaining the growth momentum as the same is an opportunity as well as a
challenge. The Transferor Company intends to reorganise the Specified
Undertaking to consolidate and integrate its' operations with the activities of the
Transferee Company as a part of group restructuring and hence it is proposed to
demerge its Specified Undertaking to the Transferee Company by way of
demerger under this Scheme.

2.1.2. The Transferee Company is also engaged in export of pharmaceutical
formulations to various regulated markets including USA. Hence such
reorganization will help to further strengthen and consolidate its-operations for
the regulated markets.

2.1.3. It will be advantageous to combine the activities and operations into a single
company for synergistic linkages and the benefit of financial and other resources
of each other.

2.1.4. The proposed demerger of the Specified Undertaking of the Transferor
Company is likely / expected to allow a focused strategy in operations of both
the Companies along with faster decision making, which would be in the best
interests of the Transferor Company and its shareholders and other stakeholders.

2.1.5. It will result in cost saving for both the companies as they are engaged in
related activities which is expected to result in higher profitability levels through
faster and effective decision making and avoiding. duplication of efforts for both
the Companies.
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2.1.7. The demerger may also provide scope for independent colhlboration and
expansion of the Remaining Undertaking / business of the Transf~ror Company
without committing the existing organization in its entirety.

2.1.8. The Transferee Company would also have a larger net-worth base, and greater
borrowing capacity, which would provide it a competitive edge ov~r others,
especially in view of the increasing competition due to liberalization and
globalization, which will be beneficial in more than one ways to the Transferee
Company, its shareholders and other stakeholders.

2;1.9. The demerger will contribute to smooth integration of relevant undertakings of
both the Companies and would benefit the shareholders, employees and other
stakeholders ofthe Transferor Company and the Transferee Company.

3. The salient features of the draft Scheme are, inter alia, as under
3.1.1. The draft scheme provides for the demerger of the Specified Undertaking (as

defined in the Scheme) of Sun Pharma Global FZE., a foreign Limited Liability
Company into Sun Pharmaceutical Industries Ltd., an Indian Company.

3.1.2. The Appointed Date for the draft Scheme is fixed as opening of business hours
on May 01,2013.

3.1.3. All the properties of the Specified Undertaking (as defined in the Scheme)
being transferred by the Transferor Company immediately before the demerger
become the properties of the Transferee Company by virtue ofthe demerger.

3.1.4. All the liabilities relatable to the Specified Undertaking being transferred by
the Transferor Company, immediately before the demerger become the liabilities
of the Transferee Company by virtue of the demerger.

3.1.5. The transfer of the Specified Undertaking will be on a going concern basis.

3.1.6. The shareholder of the Transferor Company being a 100% subsidiary of the
Transferee Company, the Transferee Company cannot issue shares to
shareholder of the Transferor Company being its 100% subsidiary (the
Transferor Company is a step down subsidiary of the Transferee Company),
pursuant to Applicable Laws in India and the Scheme being an internal group
restructuring between the Transferee Company and the Transferor Company, the
Transferee Company shall not pay any consideration to the shareholder of the
Transferor Company. Hence, the Transferee Company shall not be required to
issue any shares or pay any consideration to the Transferor Company or to its

shareholders.
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4. I. The Audit Committee recommends the draft Scheme and aforementioned documents
for favorable consideration by the Board of Directors, Stock Exchange(s) and SEBI.

4.2. The Audit Committee has authorised 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 and Reconstruction as may be expedient ornecessary.

Date: 13th November, 2013

Place: Mumbai

Certified True Copy.

For Sun Pharmaceutical Industries Limited

Compliance Officer

Sd/-.
Chairman, Audit Committee

I



.(} () ~
'" o!/lo

. i~ "l'-,cf ~

Statement showing Shareholding Pattern Pre & Post Arrangement as per Clause 35 of Listing Agreement

Note: Since no Shares to be issued in terms of the Scheme of Arrangement and Reconstruction by the Transferee Company,
Shareholding Pattern Post Scheme will remain same.

Name of the Company: Sun Pharmaceutical Industries Ltd. (Transferee Company)

Scrip Code: 524715 Quarter Ending: September 2013

No. of outstanding
securities

No. of partly paid-
up shares

o
o
o

0.00
0.00

0.00

f
~

+

~

0.00
0.00

0.00

As a % of total no. of
warrants

As a % of total no. of
outstanding convertible

securities

As a % oftotal no. of partly As a % of total no. of shares

II pa;d-~~t~s I of thei:Epany
I

0.00 I 0.00
i Ii I

As a % of total no. of shares
of the company assuming full
conversion of the convertible

'II see;~~;es I

0.00

! 0.00 I
As a % of total no. of shares
of the company assuming full

II cnnvm;o~:~ warrants I

I 0.00

I I

o
o
o

o
o
o

2,07,11,63,910

No. of warrant

Outstanding convertible securities

,Warrants

il'Heldby promoter/promoter group
i held by public
:ITotal

Total Paid-up capital of the company
assuming full conversion of warrants and
convertible securities

'IHeld by promoter/promoter group
held by public
r---

Total

Partly paid-up shares
I

:IHeld by promoter/promoter group
held by public
r---

Total
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Category of Shareholder No. of
Shareholders

Total No. of
Shares

Total No. of Shares Total Shareholding as
held in a % of Total No. of

Dematerialized Form Shares

As a % I As a % of
of (A+B) (A+B+C)

Shares pledged or
othenvise
encumbered

Asa
Number 01 % of
shares Total No.1'

of Shares ;

II 30,4~,37,2~0
~ - " .~ .. - "

10 30,40,37,200 14.68 14.68 28,50,000

17 111,01,30,24,000 1,01,30,24,000 48.91 48.91 0

1 II 12,80,200 12,80,200 0.06 0.06 0o 12,80,200 12,80,200 0.06 0.06 0

28 1,31,83,41,400 1,31,83,41,400 63.65 63.65 128,50,000

I I I

28 11,31,83,41,400 1,31,83,41,400 63.65 128,50,000

(A) Shareholding of
Promoter and Promoter
Group

(1) Indian
Individuals / Hindu

Undivided Family
Bodies Corporate
Any Others

(Specify)
Trusts

Sub Total

1\ (2) Foreign 1

1

Total shareholding of
Promoter and Promoter
Group (A)
(B) Public Shareholding

(1) Institutions
Mutual Funds / UTI
Financial Institutions /

Banks
Central Government /

State Government(s)
Foreign Institutional

Investors

210

38

4

777

2,54,17,104 II 2,29,21,784

3,97,67,327 II 3,97,64,487

5,25,971 II 5,25,971

47,17,82,863 II 47,17,70,863

1.23

1.92

0.03

22.78

1.23

1.92

0.03

22.78

o
o

o

o

0.94

0.00

0.00

0.00
0.22

0.22

0.00

0.00

0.00

0.00
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Qualified FOreignl 1 30,000
II

0.00 0.00 0 0.00Investor 30,000

Sub Total 1,030 53,75,23,265 53,50,13,105 25.95 25.95 0 0.00

(2) Non-Institutions
Bodies Corporate 1,484 10,04,72,432 10,02,69,922 4.85 4.85 0 0.00

;

!' Individuals
Individual .

shareholders holding nominal 85,879 7,21,64,254 6,10,83,965 3.48 3.48 0 0.00
share capital up to Rs. 1 lakh

Individual
shareholders holding nominal

60 3,19,25,415 3,18,00,415 1.54 1.54 0 0.00
share capital in excess ofRs.
llakh

Any Others (Specify) 2,892 1,07,37,144 1,05,92,854 0.52 0.52 0 0.00
Non Resident Indians 2,297 16,84,351 15,40,061 0.08 0.08 0 0.00
Clearing Members 561 15,46,949 15,46,949 0.07 0.07 0 0.00
Trusts 28 13,82,098 13,82,098 0.07 0.07 0 0.00
Foreign Corporate

2 12,07,896 12,07,896 0.06 0.06 0 0.00.Bodies

Directors & their ... 0.24 0 0.00
Relatives & Friends .) 48,69,850 48,69,850 0.24

Overseas Corporate
1 46,000 46,000 0.00 0.00 0 0.00!Bodies

Sub Total 90,315 21,52,99,245 20,37,47,156 10.40 10.40 0 0.00

!Total Public sharehOldingi
91,345 I 75,28,22,510 I 73,87,60,261 II 36.35 I 36.35 II 0 \

0.00(B)

ITotal (A)+(B) II 91,373 112,07;~1,63,910 II 2,05,71,01,661 II 100.00 I 100.00 II 28,50,000 I 0.14

(C) Shares held by 0 0.00Custodians and against 0 0 0 0.00 0.00

which Depository Receipts

=...•======!!lII-=ll!!!!!lliI:iOii ••••"5I1i ••••••• n••Y'••'--'_••••.:."'...."'''-"-.-.•••'''-~+,.,,.'-'"~.. .=~..c:---'''_~L1 ...-._'"''-.'._-<.L~'
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have been issued

: j
(1) Promoter and

0
0.00 0.00 0 I 0.00

Promoter Group
0(2) Public

0
0 0.00 0

I 0.00
Sub Total

0 E3 0 0.00 0 0.00Total (A)+(B)+(C) II 91,373
2,05,71,01,661 II U.UII I 100 Oil II 28,50,000 I 0.14

2,07,11,63,910 1/
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Promoter and Promoter Grou..,.

Total
shares

(including
underlying

shares
assuming

full

Details of Shares held
Encumbered shares

Details of Details of convertible
conversion

warrants securities
of

warrants
and

Name of the

convertible

Sr.No. Shareholder

securities)
as a % of
diluted
share
capital

Asa%
total

Asa%

Asa % of

As a % of Number number Number of
total

No. of Shares grand total No
Asa grand total of of convertible

number of

held (A)+(B)+(C)
percentage (A)+(B)+(C) of sub- warrants warrants securities

~onvertible

clause (I)(a) held of the held
securities

same
of the same

class I
class

8Dilip Shant'I.! 23 I I 40 480

[~I0.00

I

11.16 0 0.00 0.00 \ 0 \ 0.00 \ 1\.16 J
.. Shanghvl ",

,[] Viditi
8000 \ \ \

, 2 Investment pvt 20,13,8,,320
9.72 0 0.00 0.00

0 0.00 9.72 j
. Ltd ~

'-T
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[ 0.00 \ 0 \ 0.00 [9.43 I
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14 T Vibha Dil~p 57,84,000 0.28 0 0.00 0.00 ~I 0.00 I o I 0.00 I 0.28 I
ShanghvI[I.Kumud LJ I oj J I15 Shantilal 32,80,000 0.16 0 0.00 0.00 0.00 0.00 0.16

Shanghvi

16 \ Aalok Dil~p 28,80,000 0.14 0 0.00 0.00 o II 0.00 I 0 I 0.00 I 0.14 I
ShanghvIo Vidhi Dilip 28,30,000 0.14 0 0.00 0.00 ~I 0.00 I 0 I 0.00 I 0.14

I
1 ShanghviG Jeevanrekha LJ I I I I18 Investrade Pvt 14,62,720 0.07 0 0.00 0.00 0.00 0 0.00 0.07

Ltd
p===

KumudS
Shanghvi
Trustee of

19 Shanghvi 12,80,200 0.06 0 0.00 0.00 0 0.00 0 0.00 0.06

Family &
Friends

Benefit Trusto package 0 0.00 0.00 LJ I i I I• 20 lnvestrade Pvt 8,97,440 0.04
0.00 0 0.00 0.04

LtdoVarsha Kiran 3,22,000 0.02 0 0.00 0.00 0 0.00 0 0.00 0.02

21 DoshiG Shanghvi 0 0.00 0.00 0
22 Finance Pvt 2,83,360 0.01

0.00 0 0.00 0.01

LtdG Dipti Nirmal 2,27,880 0.01 0 0.00 0.00 0 0.00 0 0.00 om
-' ModiEl Asawari
24 Investment & 49,600 0.00 0 0.00 0.00 0 0.00 0 0.00 0.00

Finance Pvt

m.::>/ '. r~ 1<1, ' __ ~ -0: .IT'
~: :2', :r-
;,.... ". -,/~
~ns~
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0.00 0 0.00 0.00 j
l-

0.00 0 0.00 0.00

63.65

l~ lL llll-'" -~-c

Pvt Ltd
"-

Total
1,31,83,41,400t= 63.65

\28,50,000\
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~
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1.07

Public and

Details of warrants II
Details of c?~vertibl~\

Total shares

Shares \

secuntIes (including

S\.. ~
Name of the

N f as % of
Asa%

underlying shares

No. Shareholder
\ Sha~ °held\. ~:~:~ Nu:;er

total Number of
% W.r.t total

assuming fun

number of convertible
number of

conversion of

Shares warrants warrants of securities
convertible

warrants and

held the same held
securities of

convertible

class

the same class securities) as a % of

1
•• , ._"-'OY""'O. •..•••••••••••••.

..5,01,01,219 \I 2.42 1\ 0 1\ 0.00

n dilnted sha" capital

,o~ 0.00 2.42

2

Sha"hol
din

of securities inelndln sha"s wnr •• nts convertihle seenrities nf eesons helo.
holding more than 1% of the total number of shares

=

.~
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to the

d Total ~ 0.00 j ~ j 0.00 j 0 I 0.00 I 0.00 I

Shareholdin-- category .. ruu.... ••••~ u _____

Details of warrants
Details of convertible Total shares

securities . (including

Name(s) of the Shares
underlying shares

shareholder(s) and No. of
as % of As a % total % w.r.t total assuming full

SI. the Persons Acting
Total Number number of

Number of number of conversion of

No.
Shares convertible

in Concert (PAC) No. of of warrants of convertible warrants and

with them
Shares warrants the same

securities securities of convertible

class
held the same class securities) as a % of

diluted share capital

~f r - 1\ " 00 If () \ 0.00 II 0 I 0.00 I 0.00

Details of Locked-in Shares

~\[ Name of the Shareholder II No. of Shares I Locked-in Shares as % of

L:::j!,,=_==============.. . Total No. of Shares
[ I 1 Nil ] 0.00! 0.00 I
I J Total 1 o.oo! 0.00 I

~

~
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Details of Depository Receipts (DRs)

l

II
"

No. of
No. of Shares Shares Underlying Outstanding DRs as

Type of Outstanding DR (ADRs,
Underlying

r.nRs. SDRs, etc.)
Outstanding DRs Outstanding DRs

% of Total No. of Shares

0.00 II 0.00 I@J -- Jrq Nil t 0.00 f Ici Total == 0.00 1 0.00 ~ 0.00 I

HOldIng Ul V~t!V~ ••-- I
lULill ••UIU ....,-- - - -

..

No. of Shares

SI. Name of the DR
Type of Outstanding DR (ADRs,

Underlying Shares Underlying Outstanding DRs as a %

No. Holder
GDRs, SDRs, etc.)

Outstanding of Total No. of Shares

DRs

1 Nil t Nil ffJ 0.00

Total

0.000.00

For Sun Pharmaceutical Industries Limited

Date:

~
\)0
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SUN
PHARMA

The financial details of the Transferee Company (Sun Pharmaceutical Industries Limited) for the
previous 3 years as per the audited statement of Accounts:

Name of the Company: Sun Pharmaceutical Industries Limited
(Rs. in Crores)

As Half yearly As per last Audited 1 year prior to the 2 years prior to the

Particulars Published Results Financial Year last Audited last Audited

30th September, Financial Year Financial Year

2013
.•..

(Re-grouped as per
Revised Schedule

VI)

2013-14 2012-13 2011-12 2010-11

Equitv Paid UP Capital 207.12 103.56 103.56 103.56.........,.
Reserves and surplus 7633.76 7685.32 7774.56 6576.97
Carry forward losses 0.00 0.00 0.00 0.00

Net Worth 7840.88 7788.88 7878.12 6680.53
Miscellaneous 0.00 0.00 0.00 0.00
Expenditure

Secured Loans 29.18 43.13 40.30 50.53
Unsecured Loans 0.00 0.00 0.00 0.00
Fixed Assets 1551.26 1483.83 1226.17 990.04
Income from 1295.98 2432.14 4015.56 3107.57
Operations

Total Income 1295.98 2668.31 4358.41 3301.70
Total Expenditure 1213.43 2005.28 2332.66 1847.72
Profit before Tax 82.55 663.03 1725.83 1453.98
Profit after Tax 52.00 516.55 1697.49 1383.80

"'- Cash profit* 100.19 602.37 1773.21 1448.03
EPS** 0.25 5.00 16.40 13.40

Book value 7840.88 7788.88 7878.12 6680.53

*Cash Profit= PAT + Depreciation
** Not Annualised for half year.
*** All figures are in Rs. Crores except EPS.

Compliance Officer

Registered Office: SPARG, Tandalja, Vadodara - 390 020 Gujarat, INDIA.
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INDEPENDENT AUDITORS' REVIEW REPORT
TO THE BOARD OF DIRECTORS OF
SUN PHARMACEUTICAL INDUSTRIES LIMITED

Chartered Accountants
Tower 3, 27th, 32nd Floor
Indiabulls Finance Centre
Elphlnstone Mill Compound
Senapati Bapat Marg
Elphinstone (W), Mumbai .400013
India

Tel: +91 (22) 6185 4000
Fax: +91 (22) 6185 450114601

o

-" "
I. We have reviewed the accompanying Statement of Standalone Unaudited Financial

Results of SUN PHARMACEUTICAL INDUSTRIES LIMITE}) ("the Company") for
the Quarter and Half Year ended September 30, 2013 ("the Statement"), being submitted
by the Company. pursuant to Clause 41 of the Listing Agreements with the Stock
Exchanges, except for the disclosures in Part II - Select Information referred to in
paragraph 6 below. This Statement is the responsibility of the Company's Management
and has been approved by the Board of Directors. Our responsibility isto issue a report
on the Statement based on our review. .

2. We have not reviewed the consolidated financial results / information being submitted to
the Stock Exchanges and published by the Company and accordingly, our report is
restricted to the standalone unaudited financial results of the Company.

3. We conducted our review of the Statement in accordance with the Standard on Review
Engagements (SRE) 2410 'Review of Interim Financial Information Performed by the

. Independent Auditor of the Entity', issued by the. Institute of Chartered Accountants of
India. This Standard requires that we plan and perform the review to obtain moderate
assurance as to whether the Statement is free of material misstatement. A review is
limited primarily to inquiries of Company personnel and analytical procedures applied to
financial data and thus provides less assurance than an audit. We have not performed an
audit and accordingly, we do not express an audit opinion.

4. Based on our review conducted as stated above, nothing has come to our attention that
causes us to believe that the accompanying Statement, prepared in accord~nce with the
Accounting Standards notified under the Companies Act, 1956 (which continue to be
applicable in respect of Section 133 of the Companies Act, 2013 in terms of General
Circular 15/2013 dated September 13, 2013 of the Ministry of Corporate Affairs) and
other recognised accounting practices and policies, has not disclosed the information
required to be disclosed in terms of Clause 41 of the Listing Agreements with the Stock
Exchanges, including the manner in which it is to be disclosed, or that it contains any
material misstatement.

5. We draw attention to Note 5 on the Statement regarding the figures for the Quarter and
Half Year ended September 30, 2013 not being comparable with the figures for the
Quarter and Half Year ended September 30,2012 for the reason stated in the. said Note.

Our review report is not qualified in respect ofthis matter.

CERTIFIED TRUE COP~
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Deloitte
Haskins & Sells

6. Further, we also report that we have traced the number of shares as well as the percentage'
of shareholding in respect of the aggregate amount of public shareholding and the number
of shares as well as the percentage of shares pledged / encumbered and non-encumbered
in respect of the aggregate amount of promoters and promoter group shareholding in
terms of Clause 3S of the Listing Agreements and the particulars relating to investor
complaints disclosed in Part II - Select Information for the Quarter and Half Year Ended
September 30, 2013 of the Statement, from the details furnished by the Management /
Registrars.

'eH r

For DELOITTE HASKINS & SELLS
Chartered Accountants

(Firm Registration No. 117366W)

f.f~"
B. P. Shroff

Partner
(Membership No. 034382)

MUMBAI, November 13,2013

CERTIFIED TRUE COpy .
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Sun Phum.e.utle"lndu"trl," LIm/lid
Regd. OffIC8 : Sun PM""" AdvllnC8d R•••••. ch C.ntre, Tanda/j., V.dodora • 390020
COtpOr.I. OffiCI : Acme Ph,Z/I, Andhe,'-Kutt. Rood, Andhorj (E), Mumboi • 400059Pitt'

SlIlemenl of SI.ncI./on. Unaudilld Flnanel.1 Relulll for th. Qu.rt., .nd H.lf Y'" ended Seplember 30, 2013

(t In lAIkh.)Quarter ended Ref.r Note !5
Half year ended Ret.r Note 5) Year ended

PatUcull,..
30.09.2013 30.08.2013 30.09.2012 30.09.2013 30.09.2012 31.03.2013-!lnaudited Unaudited .J.lnoudited --.!Lnaud~ed Unaudited AuditedIncome from ()peretiClftl

Net Salal/Income 'rom ()peretionl (Nil 01 Excise Duty)
85.570 58,829 110,588 12~.899 158,829 22~._

Other ()petwting Income
1,_ 2,935 22,_ ~,899 ~7.~28 18.87~

ToIallncome from ()perelJon'(NaI)
'7,IU 11,764 103,534 129,'68 204,055 2~3,21.

Expo_.
Coat01materials conlUmed

21,359 20,~70 2.,229 ~1,829 52.~5 70,578
FVchesel 0I11ock-in-1rIIde

5,81~ ~,150 e,e7e 9,_ 17.170 20,098
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Sun Pharmacouticallndualr1oa Llmltod
Rogd. Office: Sun Pharma Advanced Ro •• arch Contro. Tandalja. Vadodara _ 390020
Corporate Offica : Acme Plaza. Andheri.Ku~a Road, Andhorl (E), Mumbal. 400059

+1
Statornent of Standalone Unaudltod Financial Reaulta for the Quartar and Half year endad Se..J>!omber 30, 2013

2 The above financial resulls of tho COmpany hova been "'viewed by the Audil Commlttoe ond approved by the Board of Directors ot 11\01,respecifve meetings held on November 13,2013 and have been subjocted to a.Umlted Ravlow by tho Statutory Audllors of the COmpany.

Othot Opareting Income for the quart ••• and half year ended Septotnber 30,2012 and year ended Merch 31, 2013 mainly "'PreSontolncome from Partnership Finns. With errect from
August 31, 2012, the•• P.rtnershlp Finns have been conv.rted under Part IX of the COmponla. Ad, 1956 Inlo Privete Umited companies, being whoUy owned .ubsidieries of tho
Company and accordingly, the COiTesponding fIgUres for other quarters I periods 8Ai1not comparable.

.• The Company has only one reportable business segment namety 'PhatmaC8uticals'.

The Schotne of Arrangement In the natu", of spin orr and transfer 0' Oom.sUc Fonnulation undortak/ng of tho COmp.ny 10Sun Pharm.laboratorles Ltd., wholly owned subsidl.ry,
from the do •• of tho buslne.s hours on M.rch 31, 2012, being the appoInted dele, wos approved by the Han'blo High Courts 0' Guj."'1 and Bomb.y vide their Orders dated M.y
03,2013 and tho said SChotne becamo errectivefrom Mey 27,2013 upon filing of tha said Ord.rs with the Registrar of Companies. Ac;ciordlngly, the errect 0' tho Scheme wao given
In the financial "'suits for the yeor ended M.rch 31, 2013 only on an .nnual be.ls and opproved by the BOOrdof Directors 01 their. mooting held on Mey 2a, 2013. However, the
finenci.' resul" for qu.rt.rty pariod. during the year ended March 31, 2013 had bean 10 approved without giving erreet to the said Schotne end hay. not bean "'st.led in the••
"'sui". In vtaw of thl., lI\a figure. for th. quarter .nd half y.ar anded Sapl.mb.r 30, 2013 are not comparabl. with tho flllure. Jar the .quartar .nd h.lf ye.r ended September 30,
2012 due to effect of spin off and transfer of Domestic Fonnuletlon undertaking of the Company.

e In tonna otthe ra'alution passad by the sh.nsholders by way of P•• tal Bellot on July 15, 2013, the Company h.s allolted 1,035;581,955 bonus aqulty she",. on August 03,201310
the ratio of 1 equity ahara of f I each fully paid up for every equity share of f I each hold. COnsequenlly, Ihe e.rnlng. Per Shere 0' f I aach haye been "'.taled for all the perlods
presented based on the number of equity shares post bonus Issue, l.e..2,071,163,910 equity Share., In accordance with AceountinQ Standard (AB--20) on 'Eamlng. Per Share' 8Snotified under the COmpanies (Accounting Standards) RuJea,2006. .

7 The Boord of Diradors of the Comp.ny .1 their maaUng held today, .pproVed the Schame of Arrangement for spin off of specified theiapeuiic and Investmenl bu.lness undertaking.
0' Sun Phann. Global FZE,. whOlly owned sub.ldl.ry, into the Company w.e.f M.y 1, 2013, without eny conslderstion on •. golng concern b•• I. consi.ting of ell the •••••• and
II.bilities partalnlng 10the said buslne.s undertakings. The .cheme being SUbject 10approval by the sh."'hoIders and the relavanliegutatory authorities, no errect thareof has beangiven In above results. - , .

8 Figures for the previous pertod's I Yf!8r have been regrouped whatever cansldered necessary, other than 8S referred in Nole 5 abOve.

Mumbal, November 13, 2013

~ order of the Board

~~ s:::. S)!;)-Dilip S. Shanghvl
Managing Director

--. -..•...
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Sun Pharma Global FZE
Office # 43, Block Y,
SAIF Zone.
r.O.Box# 122304,
"harjah.
lnileJ Arab Emirates
lei. +97143997569 SUNPHARMA
The financial details of the Transferor Company (Sun Pharma Global FZE) for the previous 3 years as per the
audited statement of Accounts:

Name of the Company; Sun Pharma Global FZE
(Rs. in Crores)

As per Half Yearly As per last 1 year prior to 2 years prior to the
Particulars**. Provisional Results Audited Financial the last Audited last Audited

Year Financial Year Financial Year
.' (Regrouped as per
Revised Schedule VI)

30th September, 2012-13 2011-12 2010-11
2013

Equity Paid up Capital 25.81 22.39 20.98 18.36-
..••. Reserves and surplus 5,748.52 3,175.01 2,215.64 1,492.36

Carry forward losses 0.00 0.00 0.00 0.00
Net Worth 5,774.33 3,197.40 2,236.63 1,510.72

Miscellaneous 0.00 0.00 0.00 0.00
/-- Expenditure

Secured Loans 2,542.17 0.00 0.00 0.00
Unsecured Loans 0.00 0.00 0.00 0.00-
Fixed Assets 234.60 218.40 141.12 121.85
Income from 1,541.42 2,046.80 933.61 647.29Operations

Total Income 1,725.18 2,047.09 935.82 648.91
Total Expenditure 2,930.73 1,235.05 455.49 324.48
Profit before Tax (1,205.55) 812.04 480.33 324.42
Profit after Tax (1,205.55) 812.04 480.33 ._0. 324.42
Cash profit. (1,169.61) 871.08 521.89 352.26

'"
Book value 5,774.33 3,197.40 2,236.63 1,510.72

Exchange Rate CI. rate: 62.575 CI. rate: 54.28 CI. rate: 50.87 CI. rate: 44.52Conversion** Avg rate: 58.9706 Avg rate:54.36 AVQrate:47.87 Avg rate:45.50
*Cash Profit = PAT + Depreciation
**The conversion rate is being considered as per the rate available on www.reuters.com as on this date. For balance sheet items
closing rate is consider and for profit and loss items average rate consider.
*** Sun Pharma Global FZE (the Company), UAE prepares its financial statement in US dollar. The above 1inanciaJ statement in INR
(India Rupee) has been prepared at the request of main parent company, Sun Pharmaceutical Industries Limited (SPIL), for the
purrose of various filling by them in India in connection with proposed Scheme of Arrangement and Reconstmetion ("the Scheme")
for dcmergcr Specified Undertaking of the Company as defined in the Scheme into SPTL. For the said purpose the Company is
rC4uireu to convert the figures in US Dollar as appearing in the financial statement into INR.

For Sun Pharma Global FZE

~
Authorised Signatory

Sun Pharma Global FZEis a limited liability company incorporated under the provisions of Sharjah's Emiri Decree Number (2) of 1995

http://www.reuters.com


Sun Pharmaceutical Industries Ltd.
Acme Plaza, Andheri - Kurla Road,
Andheri (East), Mumbai- 400 059, INDIA.
Tel. : (91-22) 2823 0102, 2821 2128, 6696 9696, 6696 9600
Fax: (91-22) 2821 2010

Quarterly Compliance Report on Corporate Governance

Name of the Company: Sun Pharmaceutical Industries Limitedp ,

Quarter Ended on: 315t December, 2013

~~b
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Annexure II

.",

Clause of Compliance
Particulars
, Listing Status Remarks

agreement YeslNo

I Board of Directors 49 I

(A) Composition of Board 49 (IA) Yes

(B) Non-executive Directors' 49 (IB) Yes
compensation & disclosures

(C) Other provisions as to Board 49 (IC) Yes
and Committees

D) Code of Conduct 49 (ID) Yes .•..
.

II. Audit Committee 49 (II)~

(A) Qualified & Independent Audit 49 (IIA) Yes
Committee

(B) Meeting of Audit Committee 49 (lIB) Yes

(C) Powers of Audit Committee 49 (IIC) Yes

Registered Office: SPARe, Tandalja, Vadodara - 390 020 Gujarat, INDIA.
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(D) Role of Audit Committee 49 (lID) Yes

(E) Review of Information by Audit 49 (lIE) Yes
Committee

III. Subsidiary Companies 49 (III) Yes

IV. Disclosures 49 (IV)

(A) Basis of related party 49 (IV A) Yes
transactions

(B) Disclosure of Accounting 49 (IV B) Yes
Treatment

(C) Board Disclosures 49 (IV C) Yes

(D) Proceeds from public issues, 49 (IV D) NA
rights issues, preferential issues
etc. ;

(E) Remuneration of Directors 49 (IV E) Yes

(F) Management 49 (IV F) Yes

(G) Shareholders 49 (IV G) Yes
'~..

V.CEO/CFO Certification 49 (V) Yes

VI. Report on Corporate 49 (VI) Yes
Governance

VII. Compliance 49 (VII) Yes

Compliance Officer
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,Sun Pharmaceutical Industries Ltd.
'Acme Plaza, Andheri - Kurla Road,
Andheri (East), Mumbai - 400 059, INDIA.

I Tel. : (91-22) 2823 0102, 2821 2128, 6696 9696, 6696 9600
Fax: (91-22) 2821 2010

Complaints Report:

t-~W- "=t-

~~
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Annexure III

Note: Details regarding the particulars of the complaints will be submitted within 7 days
of expiry of 21 days from th~ date of filing of Draft Scheme

Part A

Sr. Particulars Number
No.
1. Number of complaints received directly
2. Number of complaints forwarded by Stock Exchange
3. Total Number of complaints/comments received (1+2)
4. Number of complaints resolved
5. Number of complaints pending

Part 8

Sr. Status
No. Name of complainant Date of comolaint (Resolved/Pend in9)

.-'.

Registered Office: SPARe, Tandalja, Vadodara - 390 020 Gujarat, INDIA.
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Sun Pharmaceutical Industries Ltd.
ACr"'e Dlaza, Andheri - Kura Road,
Andhen (East) Mumbai - 400 059, INDIA.
Tel (91.22) 28230102,2821 2128,66969696.66969600
Fax . (91 -22) 2821 2010
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Annexure IV
Compliance report with the requirements specified in Part-A of the circular
CIR/CFD/DIU5/2013 dated February 4, 2013 read with circular no. CIR/CFD/DIL/8/2013
dated May 21, 2013

Sub: Application under Clause 24(f) of the listing agreement for the proposed
scheme of Arrangement and Reconstruction between Sun Pharma Global FZE
and Sun Pharmaceutical Industries Limited pursuant to Sections 391 to 394 of
the Companies Act, 1956.

In connection with the above application, we hereby confirm that we satisfy all the conditions
as stipulated in the aforesaid SEBI circular, as given hereunder:

Sr. Requirements as per Whether Complied or not & How
No. CIRlCFD/DIU5/2013 dated February 4, 2013

read with circular no. CIRlCFDIDIU8/2013
dated Mav 21, 2013

1. Listed companies shall choose one of the stock Complied
exchanges having nation-wide trading BSE Limited is appointed as the
terminals as the designated stock exchange for Designated Stock Exchange for the
the ouroose of coordinating with SEBI. purpose of coordinatina with SEBI.
Compliance as per Part A, Annexure I to the Circular

2. Documents to be submitted:
2.a Draft Scheme of Arrangement and Complied and copy of Scheme

Reconstruction attached.

2.b Valuation Report from Independent Chartered Not obtained & attached since
Accountant pursuant to the Scheme, no shares

of the Transferee Company would be
issued and as per SEBI Circular No.
CIR/CFD/DIL/8/2013 dated 21st
May, 2013, "Valuation Report from an
Independent Chartered Accountant
need not be required in cases where
there is no change in the
shareholding pattern of the listed
company/resultant comoanv."

2.c Report from the Audit Committee Complied and copy of Report of
recommending the Draft Scheme Audit Committee attached.

2.d Fairness opinion by merchant banker N.A for reasons mentioned in point
2.b above.

2.e Pre and post amalgamation shareholding Attached
oattern of unlisted comoany

2.f Audited financials of last 3 years (financials not Attached
being more than 6 months old) of unlisted
comoanv;

Registered Office: SPARC, Tandalja. Vadodara - 390020 Gujarat. INDIA.



2.9 Compliance with Clause 49 of Listing
Aoreement

2.h Complaints Report

3. The equity shares sought to be listed are
proposed to be allotted by the unlisted Issuer
(transferee entity) to the holders of securities of
a listed entity (transferor entity) pursuant to a
scheme of reconstruction or amalgamation
(Scheme) sanctioned by a High Court under
Section 391-394 of the CompaniesAct, 1956

4. At least 25% of the post scheme paid up share
capital of the transferee entity shall comprise of
shares allotted to the public holders in the
transferor entity.

5. The transferee entity will not issue/reissue any
shares, not covered under the Draft scheme.

6. As on date of application there are no
outstanding warrants/ instruments/ agreements
which give right to any person to take the
equity shares in the transferee entity at any
future date. If there are such instruments
stipulated in the Draft scheme, the percentage
referred to in point (4) above, shall be
computed after giving effect to the consequent
increase of capital on account of compulsory
conversions outstanding as well as on the
assumption that the options outstanding, if any,
to subscribe for additional capital will be
exercised.

7. The shares of the transferee entity issued in
lieu of the locked-in shares of the transferor
entity are subjected to the lock-in for the
remainino period.

Date:

Complied and copy of the
Compliance Attached.
As per SESI Circular No.
CIR/CFD/DIU5/2013 dated February
4, 2013 the same shall be filed within
7 days from the expiry of 21 days
from the date of filing of Draft
Scheme with the Stock Exchanges.
In this regard, the Company hereby
confirms that the Compliant Report
shall be submitted within the
prescribed time limit.
The Transferee Company is a listed
company, and as no shares will be
issued pursuant to the Scheme of
Arrangement and Reconstruction,
hence not applicable.

Complied as there is no change in
the shareholding pattern.

The holding of public shareholders in
the Transferee Company, post-
arrangement is 36.35%. (Please also
refer the post arrangement
shareholdino pattern).
The Transferee Company will not
issue / reissue any shares, not
covered under the Draft scheme.
Complied.

As on date, there are no outstanding
warrants/ instruments/ agreements
which give right to any person to take
the equity shares in the Transferee
Company at any future date.

Not applicable. No shares of the
Transferor Company..?re locked in.



Deloitte
Haskins & Sells LLP

Ref: RKH/2013-14/IOg

The Board of Directors
Sun Pharmaceutical Industries Limited,
SPARC, Tandalja,
Vadodara - 390 020

Chartered Accountants
Indiabulls Finance Centre
Tqwer 3, 27th -32nd Floor
Senapati Bapat Marg
Elphinstone Road lMJest)
Mumbai - 400 013
Maharashtra, India

Tel: +91 (022) 6185 4000
Fax. +91 (022) 6185 4501/4601

( -i...~l

Certificate as required under Para 5.16(b) ofSEBI Circular No. CIR/CFD/DIL/5/2013 dated February
4, 2013 (as madified by Para 7 .of SEB! Circular Na. CIRICFDIDIL/8/2013 dated May 21, 2013)
("SEBI Circulars") regarding non-applicability .of approval of the Prapased Scheme thraugh pastal
ballat and e-vatillg by the sharehalders .ofSun Pharmaceutical Industries Limited ("the Campany")

1. We, Delaitte Haskins & Sells LLP, Mumbai, Chartered Accaunta;p.ts (Firm Registratian
Na.117366W/W-I00018), the Statutory Auditors .of the. Campany, havirtg its Registered Office at
SPARC, Tandalja, Vadadara - 390 020, far the purpose .of certifying tlle.a;1:tached"Urtdertaking .of
theCampany in relatian ta nan-applicability afrequirements of Para 5.16(a) of SEBI Circular Na.
CIRICFPIDIL/5/2013 dated February 4, 2013 (a!! madified by Para 7 of SEBI Circular No.
CIRICFD/DIL/8/2013 dated May 21, 2013) in respect .of Scheme .of Arrangement" (the
"Undertaking"), prepared by the Company and approved by the Board of Directars of the Campany
at their meeting held an November 13, 2013, and duly signed by the Company Secretary of the
Campany, have examined:

(i) the Proposed Scheme of Arrangement and Recanstruction between Sun Pharma Global FZE
("FZE") and the Campany and their respective members and creditors under sections 391 to
394 .of the Campanies Act, 1956 ("the Proposed Scheme") fardemerger .of Specified
Undertaking (as defined in the Propased Scheme) of FZE in ta the Campany, appraved by
the Board of Directors .ofthe Campany at their meeting held on November 13, 2013;

.l

(ii) the canfirmatian dated January 3, 2014, .obtained from FZE and provided ta us by the
Management ofthe Campany stating that FZE was promated and incarparated as a whally
owned subsidiary by Sun Pharma Glabal Inc. ("SPG") an November 25, 2008 and since the
date afincarporatian, continue to be a whally owned subsidiary ofSPG; and

CERTIFIED TRUE COpy

....2

~., ~,



Delaitte
Haskins & Sells LLP

(iii) the confirmation dated January 3, 2014, obtained from SPG and provided to us by the
Management of the Company stating that:FZE was promoted and incorporated as a wholly
owned subsidiary by SPG on November 25, 2008 and since the date of incorporation, FZE
continue to be a wholly owned subsidiary of SPG; and as at the date of incorporation of
FZE, SPG was a wholly owned subsidiary of the Company and continue to be a wholly
owned subsidiary of the Company.

2. The Management of the Company is responsible for the preparation of the Undertaking that is free
from material misstatement and for ensuring compliance with the requirements of the SEBI
Circulars including providing proper reasons in the Undertaking for non~applicability of approval of
the Proposed Scheme through postal ballot and e-voting by the shareholders of the Company.

Our responsibility, for the purpose of this certificate, is limited to certifying the particulars
. contained in the Undertaking on the basis of our examination of the Proposed Scheme and the
confirmations provided to us, as stated in paragraphs l(ii) and (ili)above. Our examination did not
include the evaluation of the adherence by the Company with all applicable guidelines. We
conducted our verification in accordance with the Guidance Note on Audit Reports and Certificates
for Special Purpo!!es and Standards of Auditing issued by the Institute of Chartered Accounts of
India.

3. On the basis of our verification as stated above and according to the information and explanations
provided to Usby the Management of the Company, we certify that the requirements of Para 5.16(a)
of SEBI Circular No. ~IR/CFDIDIL/5/2013 dated February 4, 2013 (as modified by Para 7 of SEBI
Circular No. CIR/CFDIDIU8/2013 dated May 21, 2013) regarding approval of the Proposed
Scheme through postal ballot and e-voting by the shareholders of the Company are not applicable in
relation to the Proposed Scheme in view of the reasons mentioned in the Undertaking.

4. A certified copy of the Undertaking, the Proposed Scheme duly authenticated on behalf of the
Company and a certified copy of the resolution of the Board of Directors of the Company
approving the Scheme form Annexures, I, II and III, respectively, to this certificate.

CERTIFIE.O TRUE COpy
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5. This Certificate is issued at the request of the Management of the CO,lllpanYIDaccordance with Para
5.16(b) of SEBI Circular No. CIRlCFD/DIL/5/2013 dated February 4, 2013 (as modified by Para 7
of SEBI Circular No. CIRICFD/DIL/8/2013 dated May 21, 2013) for onward submission to the
BSE Limited and the National Stock Exchange of India Limited and should not be used for any
other purpose without ,our prior written consent. .

Mumbai, January 3,2014
Rajesh K Hlranandanl

Partner
.Men\bel8h1p No. 036920



CERTIFIED COpy OF THE RESOLUTION PASSED BY CIRCULATION BY THE
BOARD OF DIRECTORS OF SUN PHARMACEUTICAL INDUSTRIES LTD., ON
10th JANUARY 2014.

Sun Pharmaceutical Industries Ltd.
17-8, Mahal Industrial Estate,
Mahakali Caves Road, Andheri (East),
Mumbai - 400 093, INDIA.
Tel. : (91-22) 6645 5645
Fax: (91-22) 6645 5685
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To approve the Auditors' Certificate for Non-Applicability of Para ~.16 (A) pursuant to
SEBI Circular No. CIRICFDIDIL/5/2013 dated February 4, 2013 ("Original SEBI
Circular") read with SEBI Circular No. CIRICFDIDIL/8/2013 dated May 21, 2013 in
relation to the Scheme of Arrangement and Reconstruction for Demerger of Specified
Undertaking of Sun Pharma Global FZE into the Company.

"RESOLVED THAT the Board hereby approves the Auditors' Certificate in relation to non-
applicability of requirements in Para 5.16(b) of SEBI Circular No. CIR/CFD/DIL/5/2013
dated February 4,2013 (as modified by Para 7 of SEBI Circular No. CIR/CFD/DIL/8/2013
dated May 21, 2013) ("SEBI Circulars") regarding the approval of the Proposed Scheme
through postal ballot and e-voting by the shareholders of the Company.

"RESOLVED FURTHER THAT any Whole-time Director, Mr.DiIip Shanghvi, Mr.Sudhir
Valia and Mr.Sailesh Desai, Mr.UdayBaldota,Sr.VicePresident(Finance&Accounts),Mr. Sunil
Ajmera, the Company Secretary, and Mr. Ashok Bhuta, the Compliance Officer be and are
hereby authorized severally to sign and execute necessary documents and other papers,
documentation, undertakings as may be required by stock exchanges and any authority/party
for implementing the above and complying with the necessary procedures for demerger and
to take such other actions as may be required in this regard.

:i,:

Date: 15th January, 2014

Registered Office: SPARC, Tandalja, Vadodara - 390 020 Gujarat, INDIA.
Corporate Office: Acme Plaza, Andheri-Kurla Road, Andheri (East), Mumbai - 400 059, INDIA.





























Sun Pharmaceutical Industries Ltd.
17-8, Mahal Industrial Estate,
Mahakali Caves Road, Andheri (East),
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~SUNPHARMA

Details of Promoters and Directors of Transferee and Transferor Company

Shantilal

Shanghvi
Shanghvi
Friends

Particulars

Names of the
Promoters

Transferee Company

Promoter
1. Mr. Dilip Shanghvi

Promoter Group
1. Viditi Investment Pvt.

Ltd.
2. Tejaskiran Pharmachem

Industries Pvt. Ltd.
3. Family Investment Pvt.

Ltd.
4. Quality Investment Pvt.

Ltd.
5. Virtuous Finance Pvt

Ltd.
6. Virtuous Share

Investments Pvt. Ltd.
7. Aditya Medisales Ltd
8. Raksha Sudhir Valia
9. Sholapur Organics Pvt.

Ltd.
10. Sudhir Vrundavandas

Valia
11. Unimed Investments

Ltd
12. Jayant

Sanghvi
13. Vibha Dilip Shanghvi
14. Kumud Shantilal

Shanghvi
15. Aalok Dilip Shanghvi
16. Vidhi Dilip Shanghvi
17. Jeevanrekha Investrade

Pvt. Ltd.
18. Kumud S

Trustee Of
Family &
Benefit Trust

Transferor Company

Promoter
1. Sun Pharma Global Inc.

Registered Office: SPARC, Tandalja, Vadodara - 390 020 Gujarat, INDIA.
Corporate Office: Acme Plaza. Andheri-Kurla Road. Andheri (East), Mumbai - 400 059, INDIA.



19. Package Investrade Pvt.
Ltd.

20. Varkha Kiran Doshi
21. Shanghvi Finance Pvt.

Ltd.
22. Dipti Nirmal Modi
23. Asawari Investment &

Finance Pvt. Ltd.
24. Flamboyawer Finance

Pvt. Ltd.
25. Sanghvi Properties Pvt.

Ltd.
26. Gujarat Sun

Pharmaceutical
Industries Pvt. Ltd.'

27. Nirmit Exports Pvt.
Ltd.

Names of the Board of 1. Mr. Israel Makov 1. Mr. Surendra Joshi
Directors (Chairman) 2. Mr. Harin Mehta

2. Mr. Dilip Shanghvi 3. Mr. Rajesh Shah
(Managing Director)

3. Mr. Sudhir Valia
(Whole-time Director)

4. Mr. Sailesh Desai
(Whole-time Direc,tor)

5. Mr. S.Mohanchand
Dadha
(Independent Director)

6. Mr. Hasmukh Shah
(Independent Director)

7. Mr. Keki Mistry
(Independent Director)

8. Mr. Ashwin Dani
"

(Independent Director)

For Sun Pharmaceutical Industries Limited

A1-0U---
, ,

Ashok I. Bhuta
Compliance Officer

Date: 11th February, 2014
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