
Report or tho Audit Committee of the Swore! a. Shield Pbarma Limited 

ll.em.'ben: 

1. Mr. Ka.njibhai Chaudhary - Cha.innan 
2. Mr. Jayeohlcumor Patel -Member 

BaeqrollDd: 
i. SWORD AIID SHIELD PHARMA LIMITED 

• Sword And Shield Pharma Limited, is a Public Limited Company 
incorporated in the state of Oujarat under the Companies Act, 1956 on 
February 28. 1995 and has obtained certificate of Commencement of 
Busineas from the Registrar of COmpanies, Gujarat and Oadrt~: Nagar Haweli 
as on March 7, 1995; 

• The moUn object of the Company is of manufacturing and trnding in 
pharmaceulical and pharmnceutical rein ted products; 

• The Trading of Equity Shares of the Company was ouspended by the Sto<:k 
Exchnnge in lhe ycur 2006. however the trading in the Equity Shnrc-s of the 
Company got revoked on January 12, 2017 vide nOtice no. 20170104- 19 
from BS& Ltd. dated January 4, 2017. 

ii PRAVEG COJIIMUIIICATIONS LIMITED 

• Pravtg Communications Umite<l. was incorporated as a Private Lim.ited 
Company on April 5, 2005 under the Companies Act, 1956 and 
simul1aneously woe converted into a Public Limited Compnny vide Fresh 
Certlncate of Incorporation dated January 13, 2016; 

• The Company is engaged in the business of rtxhjbWons and Event 
Managements at1d is reckoned amonc: the Jeadin& Exhibition & Event 
Mana,ement Companies of lodia, having successfully managed more than 
soo national & intcmational exhibitions durtng the l&$t 16 years. With an 
in·house modem design Mudio. a team ot qualified and experienced 
profc11skmals and sophieticattd event infrastructure, the Company can 
execute and manage the most challenging or assignments; 

• The Company has it's branches aet up nationally as well ae internationally 
in New Delhi, lndJo, Mumbn..i, India, Sydney, Austtaila and Oeorgia, United 
Stateo oC America (USA); 

• 1'hc Company also has 3 Subsidiary Companies viz.. Mfs. Pravec Touri•m 
Private Umited (CIN: U741200J2012PTC06956'1J tn wbk:h the Company 
holde 50.20% of tJ'e total &ruity Sharca, Pra.vcg Communications Aus J>ty. 
Ltd. which • 



is a wholly owned s ubsidiary Company incorporated in Australia ~:md Praveg 
Communicution s USA Inc. wbjch is aleo a wholly owned aubsidiary 
company inc:orponutd in th~ United Statel ol America (USAJ. 

SEBI Circular No. CIR/Ci>D/ CMD/16/2015 dated November 30, 2015 and SEBI 
Circular No. CFD/0113/CIR/2017/21 dated Man:h 10. 2017, inter-alia provkl .. 
•Report from the Audit Committee recommendin& the Draft Scheme, taking into 
consideration, inter a1ia, the Valuation Report. The Valuation Report is required to 
be plac;ed before the Audit Committee of the listed entity.· 

In Ule light of the aforesaid, the Audit Committee considc1'ed the following 
documenla: 

a) Proposed Scllemc or Amalpmation; 

b) Valuation Report of M/». Harsheah J osvani & Associ~tes. Charterc:d 
Accountants, Ahmedabad, an Independent Chartered Accountant, ln tenns 
o( SEBI Circular No. CIR/CFD/CM0/16/2015 dated NO\.,mber 30, 2015 
a.nd SEBI Circu lar No. CF'O/DIL3/CIR/2017/21 dated March 10, 20 17; 

c~ Fairness opinion or M/s. Gretu Corporate Services Private Limited, a 
merchant banker on the \•aluation or assets and shares; 

dl Certificate as per Para IIA1151 of Annexure - I of SEBI Circular No. 
ClR/CF'O/CMD/16/2015 dated November 30, 2015 and SE-BI Circular No. 
CFO/DIL3/CIR/2017/2l doted March 10,2017 from M/s. l3. K. Patei& Co .• 
Chortered Accou.ntants, Ahm«!all<td, Statutory huditors o( the Company, 
confirming that the acwunting. tnatmc.nt contained in 1he Scheme is in 
compliance with Lhe a.pplic.nble Accounting nonns. 

PROP081!:t> SCHEIB OP AJIALOAMATIOII: 
"M1e Committee noted that the salient features or the Scheme arc ns un der: 

• The Scheme provides for mel'ger o£ Praveg Communications LimiLCd \\ith the 
Company; 

• The Appointed Dnte shall be: 1st April, 2016 or eueh other date as rnay be 
nxed or approved by the Tribunal or such olher competent authority, as mGy 
be applicable a.nd t,he Eflecdve Da1e shaU be the dote on which the certified 
copy of the order t),l)nction_lng this Scheme. pa~acd by the Tribuna] or such 
other competent authority. as ma,y be npplieable, is filed by both the 
companko with Registntr or Companies, Oujarat at Ahmedabad; 

• Consideration - 75 {seventy fivej ful)y paid•UP equity shares of face value or 
R.o. 10/- (rupees t•n only) of Sword & Shield Pharma Lim• ted to be issued to 
the shareholder or the Praveg Communications Limited under this Scheme; 

• UpOn the propo&ed merg.er bceom.ing erreetive, au usets., liabilities, 
cont.l1lCL1, ri.gbts~ obligations etc. ot PraYc8 Communications Limited as at 
the effective da.te shalt atand transferred to Sword & Shield Pharrna Limited: 
and 



• Upon Scheme coming into effect, Praveg Communicatkms Limited shall 
•t.and dietolved without any further act or deed. 

Aftc;r' reviewing the Scheme, Valuation Report and Fairness Opinion, tht": Audit 
Committee also no£ed the rationale and benefits of the Scheme. which inter-alia 
includes the following: 

(i) Integrating and combining the resource-s of the t.wo companies.. 
(iiJ Reduction in administrative costa., cfl'ect internal cx:onom~ and optimize 

profitability. 

RECOMMENDATION OF THE AUDIT & RJBK MAKAO£MEIIT COMMJTT££, 
Trn; Audit Committ« recommend• the draA acheme Of amalgamation for favorable 
consideration by the Board of OiTcctors of the Company, the Stotk Exchange-s and 
the SEBI. 

For and on behalf of the Audit Committee of 
SWORD AIID 8HI£LD PHARMA LIVIT£0 

~· 
KAI'IJIBHAI CHAUDHARY 
CHAIRMAII 

Date : May 2, 2017 
Place : Ahmcdnbad 


