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Recommendation of Fair Equity Share Exchange Ratio for Proposcd_Anml_q'(nr_lﬂ!l'(nt'r)f
Mangalam Laboratories Private Limited and Shri JB Pharma Private Limited with
Mangalam Drugs and Organics Limited

Date: 18.06.2024

l'o,

The Board of Directors,

Mangalam Laboratories Private Limited

Rupam Building, 3rd Floor, 239, P D'Mello Road Near GPO, Forl,
Mumbai, Maharashtra

Tao,

The Board of Directors

Shri ]|B Pharma Private Limited

Rupam Building, 3rd Floor, 239, P D'Mello Road Near GPO, Fort,
Mumbai, Maharashtra

To,

The Audit Committee & Board,

Mangalam Drugs and Organics Limited

Rupam Building, 3rd Floor, 239, P D'Mello Road Near GPO, Fort,
Mumbai, Maharashtra

Dear Sirs,

Sub: Recommendation of Fair Equity Share Exchange Ratio as consideration for the
Proposed Amalgamation (‘Proposed Transaction’, ‘Merger’) of Mangalam Laboratories
Private Limited (hereinafter referred as “MLPL"” or “First Transferor Company”) and
Shri |B Pharma Private Limited (hereinafter referred as "SIPPL” or “Second Transferor
Company”) with Mangalam Drugs and Organics Limited (‘MDOL') (‘Transferee

Company’)

We understand that the Management of above companies are contemplating a Scheme of
Amalgamation under Sections 230 to 232 and other applicable provisions of the
Companies Act, 2013, and Rules framed there under (herpinaftor roforsad b o #4.
SUCHIE ) wnereby it is proposed to merge Mangalam Laboratories Private Limited
("MLPL" or “First Transferor Company”) and M/s Shri JB Pharma Private Limited
("SIPPL" or “Second Transferor Company”) into Mangalam Drugs and Organics Limited
("MDOL” or “the Transferee Company”), on a going concern basis.

In this regard, Nitish Chaturvedi, Registered Valuer (Securities or Financial Assets') with
[BBI Registration No.: IBBI/ /RV/03/2020/12916 (referred to as "Valuer’) have been
appointed to recommend the fair share exchange ratio of equity shares for the proposed
amalgamation of Mangalam Laboratories Private Limited, Shri [B Pharma Private Limited
and Mangalam Drugs and Organics Limited (MLPL, SIPPL and MDOL are hereinafter
jointly referred to as ‘the Companies’) as required under the provisions of the Companies
Act, 2013 and also as required under various SEBI circulars including SEBI Master
Circular no. S}:'Bl/l*IO/CI"'D/!‘OD-Z/ P/CIR/2023/93 dated June 20, 2023, SEBI Circular
No. Hl:’lil/l-IL')/(‘I'-'[)/I)II_I/C'IR/J"/2()2()/2'15 dated November 3, 2020 read with SEBI
Circular No, CFD/ DIL3/CIR /201 7/21 dated March 10, 2017 (jointly referred to as “SIBI
Circulars”), as amended for Schemes of Arrangement involving companies listed on
recognized stock exchanges in India.
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Recommendation of Fair Equity Share Exchange Ratio for Proposed A malgamation of
Mangalam Laboratories Private Limited and Shri JB Pharma Private Limited with
Mangalam Drugs and Organics Limited

This Report is structured under the following broad heads:

¢ Background

o Information sources

* Valuation Standards followed and Procedure adopted for Valuation
e Valuation Methodology

e Share Issuance Ratio and Conclusion

e Scope Limitation

BACKGROUND

MANGALAM LABORATORIES PRIVATE LIMITED

e MLPL is a Private Limited Company having Corporate Identity Number
U99999IMH1988PTC049485, incorporated under the Com panies Act, 1956 on 23rd
November, 1988 under the name and style of "Mangalam Laboratories Private
Limited’, and deemed to exist within the purview of the Companies Act, 2013, The
Registered Office of the First Transferor Company is situated at 239, 3rd Floor,
Rupam Building, P'D Mello Road, Near G.P.0O., Mumbai - 400001, Maharashlra,
India.

*  The Company is engaged in the business of dealing in organic and inorganic
chemicals and heavy chemicals including but not limited to other pharmaceutical
products. The First Transferor Company is a Wholly Owned Subsidiary of the
Transteree Company.

SHRI JB PHARMA PRIVATE LIMITED

@

Privileged & Confidential

SIPPL was initially incorporated as Limited Liability Partnership under the Limited
Liability Parmership Act, 2008. However, on 09t May,2023 1t has been converted to a
Private  Limited Company under the Companies  Act, 2013 with Corporate
[dentification Number U21001MH2023PTC402579. The registered office of the Rupam
Building, 3rd Floor, 239, P D'Mello Road Near GPO, Fort, Mumbai, Maharashtra.

The Company is engaged in the business of buying, retailing and whole-selling all
kinds of pharmaceuticals, pharmaceutical line chemicals, pharmaceutical products
and bulk drugs.

The Company is one of the Promoter of the Transferee Com pany and holds 26,50,000
Equity Shares of Rs. 10/- each thereby aggregating o 16.74 % in Share Capital of the
Transferee Company.
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Recommendation of Fair Equity Share Exchange Ratio for Proposed .-lnmlgrmmn'un_uf
Mangalam Laboratories Private Limited and Shri JB Pharma Private Limited with
Mangalam Drugs and Organics Limited

MANGALAM DRUGS AND ORGANICS LIMITED

MDOL having Corporate Identification Number 1.24230MH1972PLC116413 is a
public limited company incorporated on 18 April 1972 and having its registered
office at Rupam Building, 3rd Floor, 239, P D'Mello Road Near GP(¢ ), Fort, Mumbai,
Maharashtra.

* MDOL is engaged in the manufacturing of Active Pharmaceutical Ingredients (APls)
and Intermediates at VAPI - Gujarat in 1977. It has a multi-product manufacturing
facility on two locations, and an in-house Research & Development laboratory
recognized by the Department of Scientific & Industrial Research, Delhi Government
of India (DSIR).

o Over the last three decades, MDOL has acquired worldwide reputation as a single
stop destination for frontline Anti-malaria. They also have a diversified product range
having synergies in operations and economies of scale. MDOL is amongst the top
companies in Asia in all the products it makes; and is also the largest manufacturer of
some of its products in the world,

¢ Equity shares of MDOL are listed on the Bombay Stock Exchange ("BSE") and National
Stock Exchange (“NSE),

*  Theshareholding pattern of MDOL as of 18" June 2024 is as under-

Totallnumberof. .| % shareholding |
- shares held ] {

79,64,046 | 50.32%

Promoler & Promoter Group |
|  —
| |
! Public f 78,64,202 | 49.68% 1
| Total f 1,58,28,248 | 100.00% |
| | !

INFORMATION SOURCES

We have relied on the following sources of information and docu ments provided to us by
the Management:

* Audited financial statements of MLPL for the vear ended 31 March 2024

* Audited financial statements of S|PPL. for the year ended 31+ March 2024

¢ Audited financial statements of MDOL for the year ended 31 March 2024

¢ Projected financials of MDOL for the period 01+ April 2024 till 31 March 2028,

* Projected financials of SJPPL for the period 01+ April 2024 till 31* March 2028,

* Drall 5cheme of Amalgamation

* Latest shareholding details of MPLP, SIPPL and MDOIL.

¢ Qurregular discussions with Management representatives of the companies,

We have also relied on published and secondary sources of data whether or not made

available by the Companies.
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Recommendation of Fair Equity Share Exchange Ratio Jor Proposed Amalgamation of
Muangalam Laboratories Private Limited and ShriJB Pharma Private Limited with
Mangalam Drugs and Organies Limited

VALUATION STANDARDS FOLLOWED AND PROCEDURES ADOPTED FOR

VALUATION

*  We have performed the valuation
ICAI Valuation Standards,

analysis, to the extent possible, in accordance with
2018 issued by the Institute of Chartered Accountants of

India ('IVS’). IVS 301 on Business Valuation deals with valuation of a business or
business ownership interest (i.c., it includes valuation of equity shares).

° Inconnection with this oxereise, we have
oul the valuation analysis:

adopted the following procedures to ca Iry

¢ Requested and reccived relevant data from the Management,

« Discussions with the Management on understanding of the businesses of the
Companies - business and fundamental factors that affect their earning
capacity including historical performance, future plans and prospects, etc.

Obtained and analyzed data available in public domain, as considered relevant

by us

Obtained and analyzed market prices and other data invelving equity shares

of the Companies and of comparable companies.

Selection

of valuation approach and valuation methodology/ (ies), in

accordance with IVS, as considered appropriate and relevant by us.

Determination of values of the equity shares of the Companies, as relevant

o Preparation and issuance of this valuation report

l’i;idiléged & (?ordiilcirtir:l

CERTIFIED TRUE COPY

A _\\
ZLOIATORN
RN

RNCANS)

For Mangalam Drug

& Organics Lid

e
pany Secretary



Recommendation of Fair Equity Share Exchange Ratio for Proposed Amalgamation of

Mangalam Laboratories Private Limited and Shyi JB Pharma Private Limited with
Mangalam Drugs and Organics Limited

VALUATION APPROACHES AND METHODOLOQGIES

* As the MLPL is wholly-owned subsidiary of the MDOL, no consideration shall be
payable pursuant to the Merger by Absorption of MLPL with the Transferec
Company, and the equity shares held by the MDOL in MLPL shall stand cancelled
without any further act, application or deed.

* As per the Scheme, the equity shareholders of SJPPL will be issued ‘Equity Shares’ of
MDOL as consideration for the proposed amalgamation. In accordance with IVS, to
arrive at the fair share exchange ratio, it is required to determine the fair value of
equity shares of SJPPL and fair value of equity shares of MDOL. These values are to
be determined on a per share basis and are to be determined independently without
considering the proposed transaction. The values are then to be assessed on a relative
basis to determine the share exchange ratio.

e For the purpose of valuation, it is necessary to select an appropriate basis of valuation
amongst the various valuation techniques. It is u niversally recognized that valuation
is not an exact science and that estimating values necessarily involves selecting a
method or approach that is suitable for the purpose. The application of any particular
method of valuation depends upon various factors including the size of company,
nature of its business and purpose of valuation. Further, the concept of valuation is all
about the price at which a transaction takes placeie., the price at which seller is willing
to sell and buyer is willing to buy. Accordingly, a fair and reasonable approach for
valuing the shares of the company is to use a combination of these methods.

* 1V5301 read with IVS 103 specifies thal generally the following three approaches for
valuation of business / business ownership interest are used:

Cost Approach
o Market Approach

Income Approach

Cost Approach - Net Asset Value (NAV) method

* The value under cost approach is determined based on the underlying value of the
assets which could be on book value basis, replacement cost basis or on the basis of
realizable value. Under NAV method, total value of the business is based either on net
asset value or realizable value or replacement cost basis, The Adjusted NAV method
determines the value of the business by replacing the book value of the assets with
their fair values, to the extentapplicable. NAV methodology is most applicable for the
business where the value lies in the underlying assets and not the ongoing operations
of the business.

* We have applied the NAV method to determine the value of shares of MDOL.
However, we have not assigned any weight to it as the Company is a going concern
and this method does not capture the future earning capacity of MDOL..

*  We have not considered the NAV method to determine the value of shares of SIPPL.
as this method does not capture the future ea rning capacity of the business
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Recommendation of Fair Equity Share Exchange Ratio for Proposed Amalgamation of

Mangalam Laboratories Private Limited and Shri JB Pharma Private Limited with
Mangalam Drugs and Organics Limited

Income Approach - Discounted Cash Flows (DCF) method

«  Under the Income Approach, business is valued by converting maintainable or tuture
amount of cash flows to a single current amount either through discounting or
capitalization. DCF Method seeks to arrive at the value of the business based on its
future cash flows generating capability. and the risks associated with the said cash
flows. FCFF or free cash flows to the firm ("FCFF”) represents the cash available for
distribution to both the owners and the creditors of the business. Risk-adjusted
discount rate or Weighted Average Cost of Capital (“WACC”) is applied to free cash
flows in the explicit period and that in perpetuity. Adjustiments pertaining to debt,
surplus/non-operating assets including investments, cash & bank balance and
contingent assets/ liabilities and other liabilities, as relevant, are required to be made
in order to arrive at the value for equity shareholders. The total value for the equity
shareholders so arrived is then to be divided by the number of equity shares to arrive
at the value per equity share of the company.

¢ We have considered the DCF method to determine the value of shares of MDOL. and
SIPPL as the going concern assumption is valid, cash (lows are estimable for future
period and relevant projections, inputs and assumptions are available for valuation
Moreover, DCF method is more scientific in nature and hence has been considered for
valuation,

Market Approach - Comparable Companies’ Multiple (CCM) method

e Under CCM Method, the value of shares of the subject company is determined on the
basis of multiples derived from valuations of comparable companies. Relevant
multiples need to be chosen carefully and adjusted for differences between the
circumstances. The Comparable Companies’ Multiple Method arrives at the value of
the company by using multiples derived from valuations of comparable companies,
as manifest through stock market valuations of listed companies. This valuation is
based on the principle that market valuations, taking place between informed buyers
and informed sellers, incorporate all factors relevant to valuation. Relevant multiples
need to be chosen carefully and adjusted for differences, such as growth potential, past
track record, size, company dynamics, etc.

¢ We understand from the Management that there are no companies listed on stock
exchanges operating in similar business line as SJPPL thus making the method
ineffective for use for the said valuation purpose. Considering this, we have not
considered the CCM method of valuation to determine the value of shares of SJPPL.

e However, based on the discussion with Management we understand that there are
comparable listed companies operating in the similar business line as MDOL. and
hence we have considered CCM method of valuation to determine the value of shares
of MDOIL..

Market Approach - Market Price method

*  Under the Market Price method, the market price of an equity share as quoted on a
recognized Stock Exchange is normally considered as the value of the equity shares of
that company, where such quotations are arising from the shares being regularly and
frequently traded. Generally, market value is reflective of the investors’ perceplion e
about the actual worth of the company. However, in certain situations, the valugof QHAT( 5
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Recommendation of Fair Equity Share Exchange Ratio for Proposed Amalgamation of
Mangalam Laboratories Private Limited and Shyri JB Pharma Private Limited with
Mangalam Drugs and Organics Limited

the share as quoted on the stock market would not be regarded as a proper index of
the fair value of the share especially where the market values are fluctuating in a
volatile capital market. Further in case of amalgamation, where the value of shares of
one campany is required to be evaluated against the value of shares of another
company, the volume of shares traded and available for trading on the stock exchange
over a reasonable period would have to be of a comparable standard.

o Regulation 164(5) of Chapter IV of SEBI ICDR Regulations reads as under-

For the purpose of this Chapter, “Frequently traded shares” means shares of the
issuer, in which the traded turnover on any recognised stock exchange during the 240
trading days preceding the relevant date, is at least ten per cent of the total number of
shares of such class of the shares of the issuer,

Explanation: For the purpose of this regulation, ‘stock exchange’ means any of the
recognized stock exchange(s) in which the equity shares of the issuer are listed and in
which the highest trading volume in respect of the equity shares of the issuer has been
recorded during the preceding 90 trading days prior to the relevant date.”

The equity shares of the Company are traded on the BSE and NSE. However, as per
Explanation to regulation 164(5) of the SEBI ICDR Regulations, the exchange on which
higher trading volume of equity shares during the preceding 90 trading days prior to
the relevant date, is recorded, is to be considered for the pricing computation.

Since, MDOL. is a listed company and equity shares of MDOL, are traded on NSE over
a reasonable period, we have considered Market Price method to determine the value
of equity shares of MDOL. We understand that the shares are frequently traded as per

SEBI ICDR Regulations.

»  We have been informed by the management of MDOL. that the date of the board
meeting is 18" June 2024. We have therefore considered the relevant date as 14" June
2024 for the said purpose. We have considered equity share prices upto ie., trading
day preceding to the relevant date [or undertaking the valuation analysis.

e We understand that the shares of MDOL are traded on BSE and NSE both and we
have therefore considered the trading volume and share prices as per NSE to compule
the Applicable Minimum Price based on the regulations 164(1) of the SEBI ICR
regulations. We have determined the applicable minimum price under ICDR
Guidelines as below Annexure

SCOPE LIMITATIONS AND DISCLAIMERS

¢ Valuation analysis and results are specific to the purpose of valuation mentioned in
this report as per agreed terms of our engagement. It may not be valid for any other
purpose or as at any other date.

°  We owe responsibility to only the Management of the Company that has retained us
and nobody else. We do not accept any liability to any third party in relation to the
issue of this valuation report. Our valuation report cannot be used for any other
purpose. This report has been prepared for the Management of CIL solely for the
purpose of the proposed amalgamation envisaged in the Scheme. This report should
not be used for any other purpose.
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Recommendation of Fair Equity Share Exchange Rutio for Proposed Amalgamation of
Mangalam Laboratories Private Limited and ShriJB Pharma Private Limited with
Mangalam Drugs and Organics Limited

Our analysis is based on the market conditions and the regulatory environment that
currently exists. However, changes to the same in the future could impact the
company and the industry it operates in, which may im pact our valuation analysis.

Neither we nor any of our affiliates are responsible for updating this report because
of events or transactions occurring subsequent to the date of this report.

We have considered and relied on the information provided to us by the Management
including financial information, significant transactions and events occurring
subsequent to the balance sheet date. We understand that the information provided
to us and the representations made to us (whether verbal or written) are reliable and
adequate. We have derived our conclusions and recommendation from the
information so provided and we are thus reliant on the given information to be
complete and accurate in every significant aspect. We are made to believe that the
Management of the Companies have informed us about all material transactions,
events or any other relevant factors which are likely to have an impact on our
valuation recommendation.

In the ultimate analysis, valuation will have to capture the exercise of judicious
discretion by the Valuer and judgment taking into account all the relevant factors.
There will always be several factors which are not evident from the face of the financial
statements, but which will strongly influence the worth of a share. Examples of such
factors include quality and integrity of the management, capital adequacy, asset
quality, earnings, liquidity, size, present and prospective competition, yield on
comparable securities and market sentiment, etc. This concept is also recognized in
judicial decisions.

This Report does not look into the business / commercial reasons behind the
transaction. We have no present or planned future interest in either of the companies
and the fee for this certificate is not contingent upon the values reported therein, Qur
valuation analysis should not be construed as an investment advice. We do not
express any opinion on the suitability or otherwise of entering into any transaction
with the companies.

For Mangalam Drug & Organics Lid.,
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Recommendation of Fair Equity Share Exchange Ratio for !’rupused.Amuly.un_mn'on‘fy'
Mangalam Laboratories Private Limited and ShriJB Pharma Private Limited with
Mangalam Drugs and Organics Limited

SHARE ISSUANCE RATIO AND CONCLUSION

¢ The basis of the amalgamation of S|PPL into MDOL would have to be determined
after laking into consideration all the tactors and methods mentioned in this Report,
Though different values have been arrived at under each of the above methods, for
the purposes of recommending the fair exchange ratio of equity shares it is necessary
to arrive at a final value for each of the Companies' shares. It is however important to
note that in doing so, we are not attempting to arrive at the absolute equity values of
the Companies, but al their relative values to facililate the determination of the Fair
Equity Share Exchange Ratio, For this purpose, it is necessary to give appropriate
weights to the values arrived at under each approaches / methods.

¢ The Fair Equity Share Exchange Ratio has been arrived at on the basis of a relative
equity valuation of the Companies based on the various approaches / methods
explained herein earlier and various qualitative factors relevant to each company and
the business dynamics and growth potential of the businesses of the Companics,
having regard to information base, key underlying assumptions and limitations, We
have independently applied methods discussed above, as considered appropriate, i.e.,
NAV Method and Discounted Cash Flow Method for SJPPL. and NAV Method, DCF
method, CCM Method and Market Price Method for MDOL, and arrived at the
assessment of the value per equity share of SJPPL. and MDOL.

* In determining the fair value per share of MDOL we have used NAV Method, DCE
Method, CCM Method and Market Price Method and have assigned Nil, 25%, 25%
and 50% weights to each method respectively.

*  As perthe Discounted Cash Flow Method, the fair value of the company is delermined
based on its future ability to generate future cash flows. The company has been
constantly growing in terms of revenue and expects the same growth in future at a
steady rate. Hence, we have assigned 25% weight to il in determining the fair value
per share of MDOL.,

¢ In the comparable companies method, the value of the company is determined by
comparing the company’s relative valuation with that of other companies of the same
industry, size and risk. The competitors identified are of different size and risk. Hence,
we have assigned 25% weight to Comparable Companies Method

e In Case of frequently traded shares of a company the value of the shares is also
determined as per regulation 164A of Securities and Exchange Board of India (Issue
of Capital and Disclosure Requirements) Regulations 2018 (ICDR Regulations). Since
Mangalam Drugs is a frequently traded company we have used Markel price methad.
We have assigned 50% weight to the Market price method as this reflects the market
sentiments in a better way.

* Indetermining the fair value per share of SJPPL we have used NAV Method and DCF
Method and have assigned 100% weights to DCF Method.

* As per the Net Asset Value Method, the fair value of the com pany is determined by
subtracting the total fair value of liabilities from the total fair value of assets. In casc
ol SJPPL, the assets majorly include the investments made in various entitics. Since
we have considered the fair value of investments in determining the value as per DCT
Method, we have assigned Nil weight to NAYV Method,
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Recommendation of Fair Lquity Share Exchange Ratio for Proposed Amalgamation of
Mangalam Laboratories Private Limited and Shri JB Pharma Private Limited with
Mangalam Drugs and Organics Limited

*  As per the Discounted Cash Flow Method, the fair value of the company is determined
based on its future ability to generate future cash flows. The company is expecting to
grow in terms of revenue and margins in future. Hence, we have assigned 100%
weight to it in determining the fair value per share of SJPPL.

e In the Comparable Companies’ method, the value of the company is determined by
comparing the company’s relative valuation with that of other companies of the same
industry, size and risk. There are no directly listed comparable peers of S[PPL of
similar size and risk hence, we have not considered the CCM Method to determine
the fair value per share of 5JPPL.

* [nlight of the above and on consideration of all the relevant factors and circumstances
as discussed and outlined hereinabove referred to earlier in this Report for the

proposed amalgamation and upon the proposed Scheme becoming effective, in our
opinion, we recommend Fair Equity Share Exchange Ratio for the amalgamation of
SIPPL with MDOIL. as below:

MDOL shall without any further act or deed, issue and allot 265 Equity Shares of Rs. 10/-
eaclr to the Eligible Memtbers of SJPPL for every 1 (One) Equity Share of Face Value of Rs.
10/- each held by Eligible Members of SJPPL,

Yours faithfully,

lfish Chaturvcdl
Registered Valuer (SFA)
IBBI Reg. No.: IBBI/RV/03/2020/12916
ICST RVO/COP/SFA0420/136
Place: Mumbai
Date: 18.06.2024
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Recommendation of Fair Equity Share Exchange Ratio for Proposed Amalgamation of
Mangalam Laboratories Private Limited and Shri JB Pharma Private Limited with
Mangalam Drugs and Organics Limited

ANNEXURE1 - SHARE EXCHANGE RATIO WORKINGS

- Particulars : : [ Reference per. Share

| Per Share Value of Transferee Company
(MDOL) o Bppmened b . 189
Per Share Value of Transferor Company (SJIPPL.) ] Annexure 3 30,546.47

[ Share Exchange Ratio (rounded off) 2@

MDOL shall without any further act or deed, issue and allot 265 Equity Shares of Rs. 10/
eacli to the Eligible Members of SJPPL for every 1 (One) Equity Share of Face Value of Rs.
10/~ each held by Eligible Members of S]PPL.

ANNEXURE 2 - FAIR VALUE OF SHARE OF MDOL

i e Valueper | Weighted.

L Approach | Method | Reference |iSharel Weights |, Value (INR)

[ Cost Approach | Net Asset Value Method Annexure 2A | 85.40 0% -

f Income Discounted Cash Flow ! '

" Approach Method | _Annexure 2B | 109.73 25% 2743

i Markel Comparable Companies

‘ Approach Method Annesure 2C 106.19 25% 20,71

Fiare / T S I

|_Approach Market Price Methad Annexure 210 115,27 50% | 57.04

A Weighted Value per Share (INR) (A) 100% | 11177 |
Benchmark Price/ Floor Price (B) : 115.27

L Higher of A or B e | us27

As per “Preliminary - clause 53" of SEBI master circular dated June 20, 2023 which states “tHe
tssuanee of shares under schemes i case of allotment of shares only toa select group of sharcholders
or sharcholders of unlisted companies pursuant to such schenes shall follow the pricing provisions
of Clapier Vof SEBI (Issue of Capital aid Disclosire Requirenents) Regulations, 2018, as
amended from time to time (hereinafter referred to as “the ICDR Regulations ™) the company
cannol issue shares at a price lower than Hie Benchumark price as per SERI ICDR Regulations,
2015,

Stiee the weighted average valne per share of the Mangalant Drags is lower than Hie benchnark
price/fleor price deterinined as per SEBIICDR 2018. Therefore, the fair value yer share for the
puirpose of calenlation of swap rahio (s INR 115.27.
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Recommendation of Fair Equity Share Exchange Ratio for Proposed Amalgamation of
Mangalam Laboratories Private Limited and ShriJB Pharma Private Limited with
Mangalam Drugs and Organies Limited

ANNEXURE 2A: FAIR VALUE OF MDOL AS PER NET ASSET VALUE METHOD

(INR Jakhis)
Assels
Non-ourrent Assets ]
Properiy Plant & Equipment 10383 00
Rught of tse assets 2,269 10
Capital Work-In- Progass -
Olher Iuln:n:l:!o Aswels ﬁ"n-;m
Inl.tnwm Assets Unider ]’L‘\\:‘i‘;],‘;‘l‘l‘ﬂl'll/ : 77300 |

Investment 34
Other Financl aswets 9

L\Jllu»r Ban-urrentassets (Capital Advances) MUK

| ! 15,730.45 |
4 SR = oo

b T
L( urrent Ascots

‘llmmimu-\

{Fmancial Assets

Current Investments

Trade Ricenables

Cush & Cash Fgunalents

2 i

s ather than aboye ! 070
R s NS, SNSRTRU..C. .

Luoans i Fin 3y |

|
- e Finanial assets
| M

3571445 |
i |
Sawv |
crent Liabilitios i

:-"GI.».‘,.TLi.Tlﬁum-; i ﬁ
L5 41 |
RSP (SSROL o )
L) il = I I |
T Oher T ng il D Wit i wos |

“mu_m_m e et e S
I’I’n-lw‘r'v\‘. fanbiahililon ool = i 7, I_,S.TIH.."‘I
R~ T
e 33454
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Recommendation of Fair Equity Share Exchange Ratio for Proposed Amalgamation of
Mangalam Laboratories Private Limited and Shri JB Pharma Private Limited with
Mangalam Drugs and Organics Limited

ANNEXURE 2B: FAIR VALUE OF MDOL AS PER DISCOUNTED CASH FLOW
METHOD:

N Lutkfrss

0 I 028

Profit AMfter Tax T4T93 | 2n0386 300851 3,305.00

ml.l Depreciation L 300.00 1,400.00 1,400.00 1,400.00

L\L_!_d,r Less Changes in Non-Cash Working apital 4 e 673G (3212.34) Udedon) (1,2 ;

Luss: Capex | {300.00)) {300.00) [RIIXIGH (30000

Adud/ Less. Changes in Borrowings IF (977 22) (970l ,___l;-:.‘;'_i‘__ ST r s e AR
Eree Cash Flow | 97. 481.55 2,766.09 3,339.05 27,209.29
Discounting Favtor 183 i ol 032 e ot o ARER
Disconnted Cash Flow 8249 346.67 1,689.56 1,730.80 | 14,132.49
S of Discounted Cash Flow 17,982.00

Addl Cash & Cash Lguivalent 1,66

Add: Investment 345

Less: Contingent 1iability T18.09

{Equity Value as on 3151 March, 2024 Jr,aw.uzj‘

:_.-};Id Stub eriod Adjustment et 3549 4 |

(Lquity Value as on 14th June, 2024 l’?,us?.al
[No. of Shares 138,208 200

[Value pershare (INR ) 109,73

0 D

Risk Free Rate 6.98% 10 Yr Govt Bond Yeild

.\Icll_‘k(il Relurn 15,05 |CAGR of BSE 500

Beta (L85 | Beta of the Company

Cost of Equity 13.86"%|Ke= Ri+ (Rm-Rf)*Bota

Add: Company Spevific Risk Premium 1.00%

Adjusted Cost of Equity 17.86% N
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Recommendation of Fair Equity Share Exchange Ratio for Proposed Amalgamation of
Mangalam Laboratories Private Limited and Shri JB Pharma Private Limited with
Mangalam Drugs and Organics Limited

ANNEXURE 2C: FAIR VALUE OF MDOL AS PER COMPARABLE COMPANIES

METHOD:

Networth

14,231.77

/B Multiple (Pocrs) 1.54
Less: Discount @ (0.2 (1.31
U/ BV Multiple (Peers) after Discount ].23
Yalue as per P/BY 17,526.13
Less. Contingent Liability 718.09
[Lquity Value 16,808.04
INu_of Shares 154, 28,248
[Value Per share (INR) 106.19
(INR i Crowes
el 0 0 H
[ Unichem Laboratories Limited 544 55 704,05, 75() 1864 15 230242 1.4
[Valiant Orpanics Limited 136 2,75,75,049 1,1-00,50 729.29 1.56
Danacea Biotec Limited 13102 0,12,50, 740 K027 Hi8.23 0.9
(TR Healtheare Limuted 1798 1,41,30,333 2,081.0] 1,000 92 200
LIOL Chemicals & Pharmaceaticals Cimi ) L asrmsse] 227 lells boh)
Average : 1.54

Source: NSE
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Recommendation of Fair Equity Share Exchange Ratio Jor Proposed Amalgamation of
Mangalam Laboratories Private Limited and ShriJB Pharma Private Limited with
Mangalam Drugs and Organics Limited

Annexure 2D - Computation of share price of equity shares of MDOL under Regulation
164(1) of SEBI ICDR Regulations, as er historical trading prices on NSE website for 90

Trading Days

"Particulars Reference VWAP(INR).
_10 Trading Days oA e, ~Table 1 | 106.70

90 Trading Days lable 2 [ 11527

L Applicable Minimum Price (Higherof AorB) | | 11827 |

Table 1: Computation of share price of equity shares of MDg_liglaares,gggg_l;ﬁpgulation_
164(1) of g site for 10

SEBIICDR Re ulations, as per historical trading prices on NSE web
Days

l"rading y

otal Tirnover (RsHE

1 14-Jun-24 181,614 2,05,97,996.20
B 2 13-Jun-24 38,765 | 41,71,093.80
3] a2 22259 0035447
Lo A - idunsd - 66,818 | . _72,31,679.49
, 5/  10Jun-24] 16,708 | 17,61,837.96

6| _ 07-Jun-24 | 8,117  73,46,338.60

7] O6Jun-24 ] 24,686 | 25,17,957.05
[y 05-Jun-24 | 37,297 | 36,96,735.35
8] ®tphe3s] 82724 | " 8135,657.00
L 10] " 03Jun24] 49,187 50,08,039.90

i o ] 4,35,243 4,48,62,422 47
i __ 448

et ) :
- YWAP of 10 trading days (INR) __ |

2 —
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Recommendation of Fair Equity Share

Exchange Ratio for Proposed Amalgamation of

Mangalam Laboratories Private Limited and Shri JB Pharma Private Limited with
Mangalam Drugs and Organics Limited

Table 2 -

Computation of share price of equity shares of MDOL shares under

Regulation 164(1) of SEBI ICDR Regulations, as

per historical trading prices on NSE

website for 90 Trading Days:

Date

“ Volume of traded sharos

. Total Turnover (Rs.)

L9496.20 |

1 T-Jun-24 | LAlLeld L 2
N 2 13-Jun-27 | 38765 11,71,093.80 |
Y 12-jun-24 ] 22,250 24,00,354.17
4] 1N-Jun-24 | 00,518 72,31,679.19
5 10-Jun-24 | 16,708 17,61,837.96 |
L6 07-Jun-24 | 69,117
........... e 7 O6-Jun-24 | 24,686
81 Oy i B T j
L : Od-jun-24 | 82,724 ! 81,33,0657.4K) |
R I 03-Jun-24 | ik 49,187 30,08,039.90 |
| A -May-24 31,548 | 32,04,021.70 |
30-May-24 44,800 _35,39,800.95

29-May-24

oy e
20,986

39,35,00%.10

28~.’\id3;:24

39,973

27-:\-1.“--21'[“ o

76,486

_63,02,624.95 |
82,01,719.50

24-May-24 |

142,257

1,56,17,561.20

23-May-24 |

3,060,022

6,04,73,971 65

22-Mav-24 E

_7A3.64]

8.07,06,935.00

WA

21-May-24 | 28811
18-May-24 | 0,783

17-May-24 | : 7708
16-May-21 | s S R e
]3-?\.]‘!‘\'-;4 | 21,574

14-May-24 | 10,663

13-May-24 | 12,04 i

10-May-24 |

SR

21, 85080 |

i
103980345 |

27| 09-May24 |

21,543

20,97.209,.25 |

2 08-May.24 |

29 | p7-May-24 |
o = b N e
M ay-24 pr
) OMay2 ]
2 03-May-21 |

33 30-Apr2d

_2L058

21111 |

28 351

208343625 |
78,5
28,321,299,

M7

86,220,927 10

Mo 29-Apr2d 21,825 21,90,612.15
B 26-Apr-24 [ : 20,220 2, 38,091.85
A 1 25-Apr-24 . 24,306 | 24,69,087.60
23,278 23,78,570.40

7 | 24=Apr-2,
iR 2*-.~\[n-»

32540

WR05

40,60,430.30

e L TR o e 18,437 |
41| 18-Apr-2d ] S 11,300
L2 eApea 12,085 ==
13 | | 37,262
i ] j 30,511
15 22,063
16 | 28927
| 17420
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Recommendation of Fair E qurly Share E.
Mangalam Laboratories Pri ivate Lim

xchange Ratio for Proposed Amalg gamation of
ited and Shri JB Pharma Private Linnted with
Mangalam Drugs and Or ‘ganics Limited

4:» 05-Apr-24 | 70,304 73,03,348.15 |
s T 2
£ e 40 04 4-Apr-24 | s I i‘l 836 | —_—d45ih%, 859,20
' _03-Apr-24 S - Y

 65,63,771.50

/A
66,595 ;_

] ML T TR 41,284, m1
oo 76,407 | 71,35,029.90 |
| T 36,765.25 |
55 | 26-Mar—2l 4 59,462 58, :s,sn.s;}
50 | 22-Mar-24 | 34,499 | 34,62,886.55
L 57 | 21-Mar-24 | 45,630 45,135,019 4_34
| 8 Mo i o SOGPUE L = 355471810 |
397 19-Marad ] 10,519 :
¥ T T ) BT 40
L 61] i5Mar e 41,216 k 41,98,635, A
L ksl _Mar24 | ot 47,607 | _47.36,39550 |
i 63 13 \]‘!r-?_&}ﬂ:H LOBA3 T T05,97,3%7.00
o B[ 12Mar24 | % £ £ et _74,77,907 4 45 j
s BT .\:;11-24, B SR (4,493,353
] o6 |07 Mar-24 | 3 B W 93,900.65 |
Y 67 | 06-Mar-24 | R T 1,77,08,087.60 |
o8 | 05-Mar-24 | 80,007 95,060,987, b
69 0d-Mar-2g SRR £ _6L,11,786.05 |
i 70| 02-Mar24 | 16,790 | 20,51,217. 7:7’
el UL SR - 98,18,358.85 |
e 72| 29-Feb-24 | W ey 930 | 7 I/_99::__=
i - Feb-2 i D 65 |
b e ; 82,63,501.00
Ly _,m_m?émi.. s (JH -l:)—i i 2,03, ai 783,40 |
- 761 s s R Ishuame - 7,098 80
sl A — . LTRSS
78| 21-Feb-2d ' 408,329 | 5,15,94,989.65 ;
R T 17,70912 241,73, 136, 2:.?
80 19-Feb-24 s Ry 2i4a 1,07,78,018.80
811 m—l vl:~"-i 111137 _L30,90,347.85

lll 1(1,237 13 |

E

_LBOO7Y |

21[)216 2’:3 93-1:)7[(1
1N 24 | SR J S |
IR 221500 _2,61,76,154.80 |

88 | 07-Feb-24 | 2,80,790 33231,381 50 |
891 Oo-Feb-24 | 5 1291201 15,00,03447.70 |

90 [ 03-Feh-2a | 38 3 57.76,053.50 |
b SR _m%_%‘_“ 10266538 800" 1183433, 69?_3711
o * B ey
‘ 11527 |

: VWAI’ of 90 l'radl__g_dau!_ L_R)
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Recommendation of Fair Equity Share Exchange Ratio JSor Proposed Amalgamation of
Mangalam Laboratories Private Limited and ShriJB Pharma Private Limited with
Muangalam Drugs and Organics Limited

ANNEXURE 3: FAIR VALUE OF SJPPL:

i : e - _Valile’.:per . T iEWe
proach Method i Reference |l‘Share tWeights || Value (INKR)

L Cost Approach | Net Asset Value Method i Annexure 3A 11,486.71 0% | -

- Income i Discounted Cash Flow i ’ | ’ [
i Approach ;. Method i Annexure 3B 30,546.47 | 100% 30,546.47

[ Market - Comparable Companies f - - ' -

. Approach Method |

! Markel ! - -

fﬁ Approach Markel Price Method | W o e o e l i
o Weighted Value per Share (INR) _ | 100% [ 3054647

ANNEXURE 3A: FAIR VALUE OF S]PPL AS PER NET ASSET VALUE METHQD
(INR Lakhs)

) 0
Assets
Non-current Assets
Investment 1,722.55 2,855.23
Deposits 0.05 0.05
1,722.60 2,855.28
Current Assets
Trade Reccivables
Cash & Cash Equivalents A7 175
Short Term Loans and Advances 047 047
4.22 4,22
Total Assets 1,726.82 2,859.50

Liabilities

Non-Current Liabilitjes
Borrowings 1,709.3() 1,708.5()

Other non-current liabilitios s E

1,709.50 1,709,50
Current Liabilities
I'tade Pavables - -
Current Tax liabilitios
Other Current liabilitios 1.33 1.33
1.33 1.33
Total Liabilities 1,710.83 1.710.83
Net Asset Value 15.99 1,148.67
No.of Shares 10,000.00
@uv per Share (INR) J 11,480.71

‘l_’r_l.;ﬂ:’leged & Co;gﬁdenn'al
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Recommendation of Fair Equity Share
Mangalam Laboratories Pri vate

ANNEXURE 3B: FAIR VALUE OF
METHOQD:

SIBPPL AS PER DISCOUNTED CA

Lxchange Ratio for Proposed Amalgamation of
Limited and Shri JB Pharma Private Limited with
Mangalam Drugs and Organies Limited

SH FLOW

(UNR Lakies,

0 028
Fromt After 1ax ke o B R e
}L-.Id Interest (post 1ax) | . - s
Add: Depreciation l 1125 | A2.06 49.75 04.79
[Add /1 ess Changes in Non-Cash Waorking (‘.lpil.llJ [KS.Nh), (72.25) (71.76) (OB.40)
[Less Capen | (?3.1:(1)'{ (15000 (150.00) (150.00) =
IFree Cash Flow [ 19.12)f 81.21 | 258.99 437.85 2,923.62 |
[Discounting Factor | 0.628 | 0.686 T 0471 047
Discounted Cash Flow -7.552 | 55.721 147,195 206.127 | 1,376.355
Sum ol Discounted Cash Flow P,W?.Bi:i
[Add: Cash & Cash [quivalent 375 |
[Add Invesiment 2.5,‘3.2.1‘:
Less: Long Term Borrowings | 1.709.50 )
[Equity Value as on 31st March, 2023 | 2,927.33
A, Stub Period Adjustment , 127.32
Equity Value as on 14th June, 2024 I 3,054.65
No of Shares : 1,000 |
(Value per share (INR Joalher® oW e Tk 30,546.47 |

Caleulation of Costlof Equity.
@k Iree Rate (R)

Market Return (Rim)

|
1Bela | 096 [Database
L(;"_”L',_E’t'_iql["-‘ s ‘ 14.73% Ke= Rf + (Rm-Rf)" Bota
(A Company Specitic Risk Promium i 6.00"% it
(Adjusted Cost of Equity : 073% =]
Pt S T e
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