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Report of the Committee of Independent Directors ("ID CommlttoeH / "CommJttae") of Mansalam Drugs 

ind Or11nlcs Umltod on the Schomt of Marsor by Absorption of Mnnsalam Laboratories Private Umfted 

("MlPl II or "First Transferor Company") and Shrl JB Pharma Private Umlted (Formerly known 01 Shrl JB 

Pharma UP} ("SJPPL" or "Second Transferor Company") with M1n11l1m Dru1s ond Organics Umlted 

rMDOL" or .,Transferee Compnny•). 

This Report ls considered and opproved by the Committee In Its meeting held on 1s1t1 June, 2024. 

Members present ond participated: 

Mrs. Nldhl Shan\1nu Mundada Chairperson of the Committee 

Mr. Rukmesh Prabhukumar Dhandhanla 

Mr. Praveen Saxena 

Member 

Member 

Convener: 

Mr. Jayant Barde : Company Secretary & Compliance Officer 

L Background 

1.1 The Committee has considered 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 "Scheme"/ "Merger"). 

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

listed on any stock exchange In lndla 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 Exchang~). The 

Transreree Company wlll be nuns the Scheme along with necessary documents with the Stock 

Exchanges for their no objection or observation letter pursua.nt to Regulation 37 of the Securities 

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

as amended ("SEBI Ustlns Regulatlons") and applicable statutory provisions. 

1.3 The Committee was briefed about the proposed Merser, valuation and share exchange ratio. The 

Committee reviewed followings 

a) 
b} 

c) 

Draft Scheme of Merger by Absorption; 

Valuation Report dated 18111 June, 2024 Issued by Nltlsh Chaturvedl, Registered Valuer, 

securities or Flnanclal Assets ("Vnluatlon Report"); 

Fairness Opinion dated 1au. June, 2024 Issued by EKADRISHT Capital Private Limited, SEBI 

Registered Category I Merchant Banker ("Fairness Opinion"); 
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e) 

0 

Flnancln statements of the First Trans eror ompany, econ rans eror ompany an 

Transferee Company for the year ended March 31, 2022, March 31, 2023 and March 31, 

2024; 

Certmcate dated 18111 June, 2024 Issued by the Statutory Auditors of the Transferee 

Company, to the efrect that the Scheme Is In compUance with appflcable Accounting 

Standards speclned In Section 133 or the Act ("Statutory Auditors Certificate"); and 

Other relevant documents relating to the Merger 

1.4 The Commtttee reviewed the SEBI Master Clrcufar No. SEBI/HO/CFO/POD-2/P/CIR/2023/93 dated 

June 20, 2023 (HSEBI Circular''), relating to requirement of "Report from the Committee of 

Independent Directors recommending the draft Scheme, taking Into consideration, Inter al/a, that 

the scheme Is not detrimental to the shareholders of the fisted entity". 

2. Proposed Scheme and review 

2.1 The salient features of the Scheme are as under: 

a) Merger of the First Transferor Company and Second Transferor Company with the 

Transferee Company, transfer of Undertaking (as 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) 

c) 

Rationale and purpose of the Scheme are as described In detail In the Scheme. 

Upon the Scheme becoming effective and In consideration of the Merger, Including the 

transfer and vesting of the Undertaking In the Transferee Company, the Transferee 

Company shall without any further appficatlon 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 Eligible Members or to such of th~r respective heirs, executors, administrators or 

other legal representatives or other successors In title as may be recognized by the Board 

of OJrectors o.f the Transferor CompanJes / the Transferee Company In the following 

manner (the ''Share Exchange Ratio") 

a) Between First Transferor Compa.ny and Transferee Company: 

As the First Transferor Company Is whotly-owned subsidiary of the Transferee Company, no 

consjderation shall be payable pursuant to the Merger by Absorption of the first TransFeror 

company wlth the Transferee Company, and the equity shares held by the Transferee 

company In the Transferor Company shall stand cancelled without any furthe t r ac, 

appUcatJon or deed. 

b) Between Second Transferor Company and Transferee Company: 
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lh1 Tra"sfereo Con,panv shall without nnv turthctr bet or deed, l11u11 ond-oUot 205 l!qulty 

Sharos of f\s, 10/ .. 01ch to tha Ellglbla Mombus or Socond Tronsforor Company ror every 1 

(Ont) Equity Shn~ of Face Vatua of Rs, 10/· tftch held by EJ11lblo Mambers of Second 

Ttansforor ~mp1ny, 

Tht ~qu\ty shtues cf tho Transferor Con,panv shall bo concollad and 01<tlnsulshed. 

2,J P\1rsu1n\ \o the Sc:h&me, tho Transferee Company shall account for tha Mers•r as per th0 

~Ps>\\~ble accoun\lna prlnclpte.s prescribed under lndlnn AccounUna Standords (lndAS). 

2.l f\lrth•r. the F•lmou Oplnlon conflm,td that the Share Eltthanso Ratio as menttonetd In tha 

\la~at•on Report~, fa~r to the Tt1nsforeo Company, and their respective shareholders, 

1,4 The Scheme? ts propos~ to be cffett,IYQ from the Appointed Date (as defined ~n tho Scheme) ind 

opemH~ from the Effect~ Date (as defined In the Scheme). 

l.S The equity sharQt of the Transfer-ff Comp1nv to be Issued to the shareholders of the Second 

l'ransferor COmp1ny (e>apt to the Transferee Company lls•lf) pursuant to the Scheme shall be 

Ust@d on the Stock ~<hanaes. 

3. Scheme not Detriment.I to the Shantholders of the n-ansfente Company 

The consoSidat!on of Transferor Companies with the Tronsreree Company wlill be In the Interest of 

stakeholders cf Transferor Companies and Transferee Company to have an jncreased capabttity for 

nmnlna this business and pursue srowth opportunitles. 

The Scheme wlll result In economies of scale and consoUdatlon of opportuAltles will contribute to 

make the Transf~ree Company more profltable and accordinsly rurther enhance the overaH 

shareholder value. FUrther, the scheme wlll not ln any manner adversely affect the rights / Interest 

or shareholders of First Tr1nsferor Company, Second Transferor Company and Transferee Company 

The Committee members also discussed and dellbera-ted upon the rationale and s~ent features of 

the scheme. In llght of the snme and the fair Share Exchange Ratio, V&luatlon Report. Fa!mess 

Opinion and other doc11tments presented before the Committee, the Committee Is of the lnfonned 

opinion that the proposed Schema Is ,In the best lr:1.terest of the shareholders of the Transferee 

Company. 

Q. Recommendotlons of the Committee 

The committee considere-d the Scheme and after due dellberatlons and dlscusslon on relevant 

provisions of the Sc.heme, Sha,re Exchange Ratio, Valuation Report. Fairness Opinion, Statutcry 

A~dltors certiflcate, recommends the drart Scheme for favorable conSilderat!on to the Board or 
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o,rectors of Transferee Company, the Stock Exchanges and Securities Exchange Board o( India and 

other appropriate authorities. 

Thls Report of the Committee of Independent Directors ts made after considering the necessary doaJments 
and the same shall be treated as compliance under the applicable provisions of the SEBI UstJng Regulations, 

SEBl Orcular and other appllcable provisions, If any. The Committee fs entftled to make r~evant 

modiflcatlons to this Report, If required, and such modifications or amendments shall be deemed to form 

part of this Report .. 

For Committee of Independent Directors of 

Mangalam Drugs and Organics Umlted 
~=~ 

M~ Nldhl Shantanu Mundada 
Chairperson 

DIN : 08134952 
Date : 18.06~2024 
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