REPORT OP TIE(.E AUDIT AND RISK MANAGEMENT COM

R TORRENT PHARMACEUTICALS LIMITED .

' Members Present L

1. Shri Shallesh Hanbhakn ..... .Chaitman
3 _Smt.Renu_C_ha}m LR

. _Background

Thc Company has placed befere the Audlt and RlSk Management Comml.”- :ei'draft scheme of

Amalgamaﬁon of Zyg Phatia Private Limited (Zyg Pharma or ‘Transferor Company’), .
wholly owned subsidiary of 1he Company with bemeen Torrent Phannaceutlca]s Limited . _

'y thc Company or ‘Tzansferee Company”) and the;,r xespectwe Sharehelders and Credxtors :
for recommendation of the Schemc by the Audxt Ccmmﬁtee 10 the Board 0f Dlrectors as - :
required vide SEBI Cucular No. CIR!CFD/DIL/SIZOB dated 4”‘ February 2013 read wﬁh SR

CIR/CFD/DIL/ 8/2013 dated 21 May, 2013(C1rcular)
‘ ’Hns report is made in order to comply with the reqmrements Gf the Circular after considering’

the followings:

a) Draﬁ Scheme of Amalgamallon :
b) Certificate dated 8™ October, 2015 issued by Deloitte Haskms & Sens Ahmedabad,

Statutory Auditors of the Company confirming that Valuauon report is not required;
¢) Fairness opmmn report dated 8m October, 2015 1ssued by Kotak Mahindra Capztal

Company Ltd
d) Draft Certificate dated 8™ October, 2015 issued by Deloitte Haskms & Sells )

Ahmedabad, Statutory Auditors of the Company in relation to the Accounting

Mﬁr&aﬁnmt specified in the Draft Scheme;
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:":.iﬁ;.by Lhu Cempan. and cemﬁed "by: .' |

e) An Undcliakuxg daicd 8“’ October, 2015 issu
Delonie Haskms & Sells, Ahmedabad, Audxtors of the ompany n mlaimn_: Sl .
to non- apphcabzhty ofihe provxsmn 5.16.(a)0; | Tk o

June 2015

2. I’roposed Scheme

The Sahent features of the draft Scheme are as under
A Ratl.*male_ForAmalgamatwn_ o : 3 B T S

'(a) The Tlansferor Company is a wholly ovmed subtudxary of the Transferee Company In
wew of smnlar business of the Transferor Company and the Transferee Company, it as .
proposed to- consolidate the activities of these Compames by way of amalgamauon of

- the Transferor Company w1th the Txansferce Company

_ (b) The proposed amalgarnatlon wouId result in:
Concentrated management focus and synergies of 0perat10ns
Facilitating inter transfer of resources and optimum utilisation of assets;
L Reduction in muluphmty of legal and regulatory comphances '
Umform corporate pohcms o
Effecnvely addressing emergmg chaﬂenges of enthanced compeﬁtwe scenario in the

markets in which the company is operating.
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forrent-

: thercby enhaucmg sha: eholdms Value ,.md wou‘id bu in 1he long ierm mterest of a,ll Lhe

- slakeholders

B. Appomted Date It is propoeed io keep ihe Appomled Daie i‘or'it‘he amalgamatlon a"‘ ‘15‘ EN

(’3;_' Tax lmphcatmn Thxs Scheme comphes and comes wzthm. the deﬁnmon _and‘

condlt:ons relaung to "Amaigamatlon" as specxﬁed under Section‘Z(lB), Sectlon 4

- and other relevant sectzons of the Income Tax Act 1961

- Company shali be avaﬂable for tax break .

-D. _Accountmg treatment: On the Scheme becommg effectlve, the__ Company shall R
account for the amalgamation in its books as on the Appoznted Date as pcr the

“Accountmg for Amalgamatmn

“Purchase Meth_od” under Ac_countmg _Standard 14~

3 _ Recommendatmn of the Audxt Commlttee o

The Alldl’i Commxttee after consadermg the ratmnale and the fact that the scheme :
would not affect the mterest of the stakeholders, recommends the draft Scheme for
favorable conmderatmn by the Board of Directors of the Company, and subject to
approval by the Board of Dxrecfors, for favomble consxderat:on by the Stock

Exchange(s) and SEBI
Date : 8% October, 2015 ‘ . B UM
Place : Ahmedabad = , C . Shri Shailesh Hanbhaktx
: B S _ (Chairman of the Audit &

Risk Management Commlttee) -
Torrent Pharmaceutlcals L1m1ted
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