) [ Tarmerdy: ‘Ord--dC}em::c.zs.i’.mr-urcw:ruxu.nuod\- -
l[ Ordud Pharmubd ﬁ'{hr‘fTﬂW: 3?3 Nt ". 4 iam, Chorinai - 400 G4 I.“df_v .

LN l?‘lzlﬂ'ﬂi 992PK0220%1

Membees Presini

in Plhysteul nigds :

lAncndlmu: N :"'AV

Jmugh V’adeo Con!umnsiup;

Nﬁnfa l&umpmzvsmml}md(?umphumeomw (}’.m.on Cbcmm‘} P

jtmimr_i_nn .,'1 Lo

Ph_'y mth;t'uiuv .

Sunl! KunmrﬁlphChnl'F)mnml ‘Offfoér - .
- Parines, Mz, BS94 & Ca, Chericmd Aucmmlanb
. Putncr Mfs. SsrA &: :,
Ra Wndlmmn -Assotinle Dhiesator, My,
) U..P Comu!mm

lu.h.ou nnd Mrmgamntbcmcm Dhamlla "

Orchid " Planmia. le"(‘?xmalsml\ulcd k

i {*fhie Schclm’) Was.placed elory
"hracéo:snn!s i ¢ -




**1.3, The Roport of the Comittee of Independent Ditectors is tnade lo comply with the requirements
. of the SEBI Circular No. SEBI/HO/CED/DIL1/CIR/P/2021/0000000665 dated November
23,2021 (“Master Cireular”) and SEBL (Listing-Obligations and Disclosure' Requirernents)
.- Regulations; 2015 after-considering following: ' _

. i. Draft Scheme ‘of Amalgamation and'Afji;aﬁgcxneni.; o
i, Valustion Report issued by, My Parag Ved ‘(Partnér Mis. SSPA & ‘Co.. Chattered =

Accountants) dated December 16,.2021 being Registered valust appointed for the = -
purposes of this Scheme (Registration No. HiBIﬁ{V-EIOG&GlS!lQ_DQ_Z s S

iii. Faimess. Opinion Report’ dated December 162021 issuod by Foriress . Capital

.- Management Services Pvt Ltd, Category-I SEBI Registered Meichant Banker (Reg.
‘No INMOG0011146) providing * faimess opinion. on. the - share -exchange- ratio
~recomiriénded ini the valuation repott prepared by Mr. Parag Ved (Regn No TERI/RV:
- E/0G/2018/10092) (Partner M/ SSPA & Co., Chariered Accotintatits), and’ . -

- i¥...Certificate dated Decernber. 14, 2021 obtained from the. ‘Statutory Auditors' of
Amalgamated Company i.e. M/s. CNGSN & Associates TLP, Charfered Accountants

* (Firm's Registrition No. 0049155/S200036) 1o the effect that' the _Seheine is. in

- compliance -with applicable . Accounting - Standards. specified- by -the - Central
Governinent in‘Séction 133 of the Companies Aét, 2013 in pursuance-of the SEBT

2. Proposed Scheime

ioti' of Dhanuka Laboratories Lid with Orchid Phanha:Ltd'ahd: B
- 3L Varigus other matters consequential or oftherwise integrally connected herewith .

[ ~211 The Schene, inter-alia; provides the following: . - -
: i, Amelgarng

B Z'L?Consfdel:'i;ﬁdxi!ShareiExéhﬁngc‘Raﬁo o SRS _
' ' Upnn.thé_'Schﬁnic Jbeécoming effective, -all the -éc[uity.-'shér't‘;'s- hél'di'.hy the Amalgsmanng L

Company #nd its nomiitiees in Amalganiaied Company shall stand cancelled-and extingtrished
a5 on Appointed Date and fresh. shares’ of Amalgamated Compary.. shall -be issiied o
-gharcholders of the. Amalgamating Company a8 per the share exchange teport issued by the-

. - ‘Registored valuer. -

. In terms of the Scheme and based on Valuation Report issued by dsued by’ Mr. Parag Ved
.. (artner Ms. SSPA & Co,, Chartored Accountants). dated December. 16,2021 Registored. ..
* Naluer with Registration No. IBBI/RV-E/06/2018/10092 and Faimness. Opinion provided by
. Yortress Capital Management Services Put Lid; Category-T SEBI Registered Merchant Banker
- (Reg ' No INMO00011146), following would be the share exchange ratio for sharcholders of
- -Amalpamating Company; ) o ER .

63 fully paid up equity shares of face volue of INR IV (Indian Ripees Ten} of

Amalgamited Company 10 be issued and illotted 1o the sharelioldirs of Amalgamating

" Company against 2 fully paid ups equity share of face value of INR 10 (Indian Rupees
- Hundred) each held in Amalgamating Company.” S SRS :

23 Appmntad date for the Schemo is the Effective Date (4s dofinned in the proposed Schemc:)
24 The-.fEﬁ‘ﬁcﬁve'Dams for the Schemé'mcans the day on which lagt of th.e-: 'conﬁitimw speclﬁed
i inClause 5.1¥ ofthe Schome are coniplied With, Comm
. 25The _S:éhemé would be subjecl o the sanction or approval of the NahonalCompanyLaw Tiiburiat,
: . Chennai, SEBY, Stock Exchanges; Sharcholders, Creditors and other Appropriite Authorities
- - (asdefined inthe Scheme), -~ A

. . .. lmgzmhai\kam
3. Purpose and Rationale of Scheme

The' proposed amialgamation of Amal pamating Compunies with the Amalg,amair.d Cd_m‘pany is
- inthe inferest of sharcholders and creditors on sccount of following reasons: * ~ .




3.1 I'he propowd amaigama’hon is in ﬂcwrdauce wﬂh resoluhon plan dated May 16 2019 whlch
> inter alia, provides-as unider —

The Rcsalunon Applrcaut p!ans to merge hito. the. Corpomte Debmr aﬁer d:e acqumtrm -
- wfrich will result in cregtion-of ) miich larger campmzy which will liavé & poleritiol tv reach a
" salés turnover of #p ‘to Rs.- 1400-1500 crores. with EBITIA of Rs 200 1o R "50 chores;
thereby creatmg a4 hx gfz vaiue mmparg: in ﬂze ﬁttm-e "

A 3.2 Amalgamatmg Company and Amalgamated Compsny are engagcd in the’ sujmlmf busmcss.f he
R - amalgemation: will srisure focused managenient in the: comb:md frty _thercby resul g i,
ciﬁcwmy of management and 1 maxxmng va!uc for: the share{mlders, -

LR L ﬁcla] Testilts dn pai g
_._ managenal !echmcal dlsmbutlon and marketmg resoizrces irichudis
. '.-presence) of - eanh othcr in ihc mtr.-.r
-,slxkcholdcrs, )

-.34 T enhanoed Valm: maxmzahon sbau :esult ina stronger ha!an sheet which will attract o

. -.3 5: Ehmtnahon'of conﬂ:ct of . mterest betwecn both Amalgamaﬁng Compan and.Amalgamated.-_
s Oompany as: both are undcrlalung s:milar humnuss‘ e : :

I ‘ iega] gnhhcs o the group -
*dtrugture, snd 1hcrcby clumnaung mtcr-company ‘transacHon adnmmsﬁauve duphcahons and
conscquenﬂy reducmg ﬂxc adﬂnmstratwe costs of mamtatmn' o

c 3 7 ’I‘ hc amalgmhon would rmnlt in: unpmved compenhve posmon of the Amalgamated Company'w
: asa combmcd entity aid: achwvmg eGonoTiies of qcale o -

11 'I'hc Compmcs are. cngaged din ﬁm smular bumncss of manufacttmng anid dtstnbui’mg :
‘pharinaceutical products;“The ‘amalgam Y retion: of 2 combined ‘enfity wnder: :

he Amalgamated Company, 4 the: holding, entity of the. chuster, ereb}' msultmg in on-t!m
supplies; efficicncy of o manag mient-arid’) maxtmtzmg Va.lue for
restrucmnng will ledd to simplifica

s_:ml!ar'busmass,: o

Thi Compamcs beheve that ﬁm ﬁna.nclal managt‘.nai an ‘ p )

capabilities, skills,. expertise “irid tcchnologles of “each - of Comlmmes pooied m]th

"atgamated Company, ‘Wil lead to: optimum use of inffastructure, cost ,
iencies; productivity gains. did logistic sdvantages and i

perational “costs; thereby mgmﬁcamly contnbutmg to thc
8 amholdervaluc" _ S :




and mc:r respcchvc sharehnldcrs cmployecs ored!turs customers and othcr stalcehnldcrs as
. the proposed amalgamation w1ll yield advantages as st out; inter alia, below:

R rcahsmg ‘beriefits of greater. synergies’ hetween their busmesscs yield bcncﬁma] resu!ls
" .- and pool financial resources as well as mzmagensl teotinical, distiibution and marketing
. resourcesiof each oihier i inthe mtercst of mzmmmng value to theu shareliolders: and thc

- other slskeho!dcrs . . S

{y 1ntegmted value chain fo enharice degree of venie'sl_ intégr_atiozi-in-fhgé.p_lfa;fr":‘aéguiic&l
'.-pmduc!s segment; o o e SRR

hfow

';.(iii) “preater’ efficiency in tash and debt ma.nagcmcnt and unfettcrcd acu.zss ' _ _
o _1tly,f,to-j o

_gcncralod by -the ‘cofribined busiricss, which can be:; deployed mor: Eeiil
- maximize ‘shareholders valuc and better debt managemcnt,

_(iv} 'Enhanwd value maximization shali msult in-a stronger balance sheet whsch will’ aﬂmcti,'_
S mvestnrs :

(v} . pm[mg Of resouroes, crcatmg bellcr synergies; upt!ma! utthsahon of mmuﬂ:es
A cenmshzatton of i inventory and grcatcr econom:cs of scale; such agyoT :

; a E]mnnauon of-conflict of i mbcrcst

_ IJ Combmmg of produot mngc

' c. _Combmcd sourcmg of 1 FAW matenals und cthcr procurements WIth ccntrahzed'_:' o
. inveritory: management will lead 1b bcl:tcr econoimies DE mle mcreased synergies .o
< and operahomai eﬁiclencles : R

d sharmg of besl prac’aces and cross—ﬂmchonai Iearmngs
:e leverage of resmrroes for aggresswe growth in 113 product segmcnt

s £ augmenhng the mﬁastmcturat uapabx[tty of thc Amalgamawd Company o cﬁ‘ecuvely _ .
R - meet firture chaﬂengm; " '

.- g Ui]ll?e pun India and oveérseas dlstnbutmn and: markchng nehnurk ‘of lhe combmed '
' cutltym sell ).ts va.lucwadded products;and -7

’ h Clubbmg -of shlpments and comlnmng of stnckyards ‘Mil faclhtats opum:zatmn of _ -
: logastlcs movementaandﬁelglttcos : .

Qi) The customcts nioed would be add:cssed
a. By prowdmg ﬂm-m umform products and service: cxpenem:c and

E. n owmg 1o- ded;catr.d stock: ya.rds and supply chﬂm cfﬁclencles BLross mu]t:ple R
. Iccatxons i India; : )

R I smphﬁcahon of managcment structure, elimination of duphcahon and mulhplicxty of
o compliancé - réquirements; - rationilization.  of administrative - &xpenses; . belter ¢
mirmmstraﬁou and dost teduction’ (mcludmg reductmn in” adrmmstratwc a.nd other. .
. oommon costs) ) .

(vm) ﬁ.lrthcr expandmg the busme.ss of Amalgamatcd Company 1RO grovung markets

‘ _(1:.) adoptmn of u'nproved safety, cmaronmcnt and- sastmnabzhty ptactxccs ‘owing to 2 -
: ccntahzed -commitiee- at combined level 1o provide. focused approach. towards safety, o
: elm:onment and sustmna.bxhty practices resumng in overall tmprovemcnt, R

DY creatc va.luc for” the siakeholders incliding ﬂu: respccuve sharehofdcrs customcrs .
T lcnders and e.mp!ovees s .

(m) g Thc amalgamatmn wﬂl pave way for creation: of & simngcr p]atfoma for gro‘wth
) abthty 10 ‘provide  tiore: infovative. products; increased. Lmss -8efl Gpportunifies: and - -
gmtcrﬁnanc:a} ﬂmbxhly fursusta.lned grmvlh and T e g

) :(xu) _' J Witha stmnger assct base the amalgarnn‘non could proude pctmma! re—mhng of R .
the oredit’ wortluness of! the Cnmpan} that would bcneﬁt all the s]mrcholders

5. Impact of the ‘Scheme on “the- sh:s_ﬁ'gﬁoldérs of the Cbh’ipﬁny-':cn;.Am'aigwnﬁﬁén-_':qf s
Amnlgmnatmg(l‘ompany L Lot S

51 A'mulgamating Com;')a.ny is the .parent company of ihe Amaigamaicd Company (le .' '
) Amalgamaimg Company owns 89.96% in Amalgamated Company);




"5.2 It is: proposed to amalgamate Amalgamatmg Ccmpany into the Amalgamaicd Company whmh C
" shall result in issuance of equity shiares to shareholders of Amalgamating Company s per the ~
e share exchangc ratio proposed; ' .

53 'I’hc schcme has bcen drafied keeping i mind ihe provm:ons of sechon Z(IB) of lncome-iax Act,
71961 aind therefore there It may not have any advemc tax 1mpltcahons :

'.:5 4 The ﬁnanc;élcapnblhty cf thc Company shall be su-engtlwncd on &ma!gamahon of Amalgamatmg.
Company, B R i

55 Puther, the Fmrness Opmmn wnﬁ.rmed it thi sham exchange ratio in ihe valuanon rcport is. ﬁnr T
L o the Ama.!gamated Cﬂmpﬂﬂy, Amalgamahng Company ‘and thmr respective: sharehaldera and: ol

i _' s :' 'thc SBId Scheme i not detnmen!al to the sha:eholdcm ofthe Ci pa.ny

- 6. Cst benefit asinlysis of the Scheme

".cxpectcd {refer clause 3 and 4abovc) ‘cht:-w o
hisi '_ ost: ama!g&matm € Company would be "

i ) foductivity gains.and
cs, thcreby contmumg toftmxre growth and enhanccmen f: sharehoider valuc. S

s The Commutec of Independcnt D1rectors aﬂer due dellberahons zmd duc conmdcmnon of all lhe :
tenm ‘of ‘the drafi. Schemie; Valuation: report, Faimess ‘Opinion. chorf and -ihe- - specific_points -

3 ( mi'nends the Draft Sehieme for Tavorable :consideratiorni - by the- Roard of
of the y mpany,' thc BSE le:tad the. NSE Lmuted and Secunhes and Exchangc Boani i

. Byﬂm er: of fhe Comrmttee of Inﬂependmt Dlrectors R
- For: a.nci oti behalf of Orehld Pharma Lmnted E RO




