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of Mer1er by Absorption of Mangalam laboratories Private Umfted (•MLPl" or •Ffrst Transferor 

Company") and Shr1 JB Pharma Private Limited (Formerly known as Shrl JS Pharma LLP} ('8SJPPt• or 

"Second Transferor Company") with Mangalam Drugs and Organics Umlted ("MOOL" or "Transferee 

Company"). 

This Report of the Audit Committee ls considered and approved by the Committee In Its meeting held on 

181h June, 2024. • 

Members Present: 

Mrs. Nldhl Shantanu Mundada 

Mr. Govardhan Murlldhar Dhoot 

Mr. Rukmesh Prabhukumar Dhandhanla 

Convener: 
Mr. Jayant Barde 

1. Background: 

Chairperson of the Audit Committee 

Member 

Member 

Company Secretary & Compffance Officer 

1.1 A meeting of the Audit Committee of Transferee Company was held on 18"' June, 2024 to consider 

and recommend to the Board of Directors the proposed Scheme of Merger by Absorption of First 

Transferor Company and Second Transferor Company with the Transferee Company and their 

respective shareholders under Sections 230 to 232 of the Companies Act, 2013 ("Act") (hereinafter 

referred to as the "Schemeu / "Merger"). 

The First Transferor Company Is a wholly owned subsidiary of the Transferee Company and Is not 

fisted on any stock exchange In India or abroad. 

1.2 The equity shares of the Transferee Company are listed on the BSE limited ("BSE"} and the National 

Stock Exchange of lndla Limited ("NSE", and together with BSE, the "Stock Exchangesu). The 

Transferee Company wlll be nllng the Scheme along with necessary documents with the Stock 

Exchanges for their no objection or observation letter pursuant to Regulation 37 of the Securities 

and Exchange Board of lndla (Listing Obligations and Disclosure Requirements) Regulations, 2015, 

as amended ("SEBI Ustlng Regulations") and applicable statutory provisions. 

1.3 This Report of Audit Committee Is made In order to comply with the requirements of the SEBI 

Master Circular No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023 ("SEBI Circular") after 

considering the followlng: 

a) Draft Scheme of Merger by Absorption; 

b) valuation Report dated 18th June, 2024 Issued by Nltlsh Chat.urvedl, Registered Valuer, 

securities or Financial Assets ("Villuatlon Report''); 

c) Fairness Opinion dated 18th June, 2024 Issued by EKADRISHT Capital Private limited, SEBI 

Registered Category I Merchant Banker ("Fairness Opinion"); 
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2. 

2.1 

Audit~ Flnanclal statements o the First Trans eror Company, econ mpany 
and Transferee Company for the year ended March 31, 2022, Marc:h 31, 2023 and March 
3i 2024; 

e) Certificate dated 18111 June, 2024 Issued by the Stitutory Audltors of the Transferee 
Company, to the effect that the Scheme Is In compliance with applicable Accounting 
Standards specified In Section 133 of the Act (•statutory Audltors-CertJflcaU,; and 

f} Other relevant documents relatlng to the Merger. 

Proposed .Scheme and review: 

The salient features of the Scheme are as under: 

a) Merger or the Rrst Transferor Company and Second Transferor Company with the 
Transferee Company, transfer or Undertaking (a.s defined In the Scheme) of the First 
Transferor Company and Second Transferor Company into the Transferee Company, and 
Issue of equity shares by Transferee Company to the shareholders of Second Transferor 
Company. 

b) Rationale and purpose of the Scheme are as described In detaO ln the Scheme. 

U Upon the Scheme be.coming effective and in consideration of the Merger, indudlng the transfer 
and vesting of the Undertaking in the Transferee Company, the Transferee Company shaD without 
any further application or deed, Issue and allot equity shares of the Transferee Company at face. 
value, credited as fully paid up, to the extent Indicated below, to the fligible Members or to such of 
theu respective heirs, exerutors, administrators or other legal representatives or other successors 
in title as may be recognized by the Board of Directors of the Transferor Companies / the 
Transferee Company In the following manner (the •share Exchange Ratio•): 

a) Between First Transferor Company and Transferee Company: 

As the First Transferor Company is wholly-owned subsidiary of the Transferee Company, no 
consideration shaU be payable pursuant to the Merger by Absorption of the First Transferor 
Company with the Transferee Company, and the equity shares held by the Transferee 
Company in the Transferor Company shall stand cancelled without any further act, 
apphcatlon or deed. 

b) BetWeen Second Transferor Company and Transferee Company: 

The Transferee Company shall without any further act or deed, Issue and allot 265 Equity 
Shares of Rs. 10/· e.ach to the Ellglble Members of Second Transferor Company for every 1 
(One) E.quJty Share of Face VaJue of Rs. 10/· each held by Eligible Members of Second 
Transferor Company. 

23 Pursuant to the Scheme, the Transferee Company shall account for the Merger as per the 
appHcable accounting principles prescribed under lndlan Accounting S?ndar~ (In 
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2.4 Further, the Fairness Opinion connrmed that the Share Exchange Ratio as mentioned ln the 

Valuation Report Is r air to the Transferee Company, and their respectfve shareholders. 

2.S The Scheme is proposed to be effective from the Appointed Date (as defined fn the Scheme) and 

operative from the Effective Date (as defined In the Scheme). 

2.6 The equity shares of the Transferee Company to be Issued to the shareholders of the Second 

Transferor Company (except to the Transferee Company ltseff} pursuant to the Scheme shaU be 

llsted on the Stock Exchanges. 

3.. Comment by the Autlit Committee on the Scheme: 

3.1 

The Audit Committee reviewed and provided the fo(towing comments on the Scheme. 

Need for the Merger 

All the Transferor Companies and the Transferee Company befong to the same Group who manage 

and control the business of these Companles and are large~y engaged In same kind of business 

activities. In addition to the rationale and purpose of the Scheme, as descnbed In detail fn the 

Scheme, the Merger wHI help achieving economies of scale and will lead to a more efficient 

utilization of capital, great buslness synergy and create a c.on~idated base for future growth. 

3.2 Rationale of the Scheme 

3.3 

the Audit committee is of the view that the ratfonale and purpose of Merger as mentioned in the 

Scheme is Justifying the basis for the Merge.r. 

Synergies of buslness of the entitles involved in the Scheme 

In views of the Audit Committee, both the enUtles are in a simHar line of business thus there will be 

synergies ot busJnessA The Merger wifl lead to a more efficient utilization or capital, greater 

business synergies and create a consolidated base for futu,re growth. 

3.4 Impact of the Scheme on the Usted entity and Its shareholders / Impact of the Scheme on the 

Shareholders 

The consolidation of Transferor Companies with the Transferee Company wm be in the interest of 

stakeholders ol Transferor Companies and Transferee Company to have a.n Increased capability for 

running this business and pursue growth op,portunJUes. 

The Scheme wlU result ln economies of scale a.nd consoUdatfon of opportunities will contribute to 

make the Transferee Company more profitable and a,ccordingly further enhance the overall 

shareholder value. Further, the scheme wlfl not ln any manner advers~y affect the rights/ Interest 
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of shareholders of First Transferor Company, Second Transferor Company and Transferee 

Company. 

3..5 Cost benent analysis or the Scheme 

Keeping In view the ratlonale and purpose or Merser as mentioned In the Scheme, the Audit 

Committee ls of the view that post-Merger, there would be synergies of business, cost reduction, 

Increase efficiencies and productivity gains thereby contributing to future growth and 

enhancement or shareholder value. 

Audit Committee also noted that there would be no adverse change In the nnandal posltJon or the 

Company. Howev~r, there wUI be bu~ness benefits arising to the Transferee Company whlch can­

not be quantified. 

Recommendations of the Audit Committee: 

The Audit Committee after due deUberaUons and due conslderatJon or all the terms of the draft 

Scheme, Share Exchange Ratio, Valuatlon Report, Fairness Opinion, Statutory Auditors Certificate, 

finandal statements and the spedffc points mentioned above, recommends the draft Scheme for 

favorable consideration to the Board of Directors of Transferee Company, the Stock Exchanges and 

Securities Exchange Board of India and other appropriate authorities. 

This Report of the Audit Committee Is made after considering the necessary documents and the gme shall 

be treated as compUance under the appllcable provisions of the SEBI Listing Regulations, SEBI Orculars and 

other applicable provls1ons, If any. The Committee fs entitled to make relevant modffrcations to this Report, 

if re.quired, and sudl modifications or·amendments shall be deemed to form part of this Report. 

For and on behalf of Audit Committee of 

Mangalam Drogs and ~~ ..... ted 

Nidhl Shantanv Mundada 

Chairperson 

DIN : 08134952 

Date : 18.06.2024 
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