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Independent Auditor’s Certificate certifying the proposed accounting treatment included in
the Draft Scheme of Merger by Absorption of Innovassynth Technologies (India) Limited
(the “Transferor Company”) into Innovassynth Investments Limited (the “Transferee
Company”) and their respective shareholders under Sections 230 to 232 and other applicable
provisions of the Companies Act, 2013 read with applicable rules of the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016 (hereinafter referred to as

“Draft Scheme”)

1. This certificate is issued in accordance with the terms of our engagement letter dated August 20,
2024 with the Company.

2. This certificate is issued to Innovassynth Investments Limited ('the Company' or 'IIL"), having
its registered office at the above mentioned address, to certify the proposed accounting treatment
specified in Clause 15 of the Scheme of Merger by Absorption (‘the Draft Scheme’) between
IIL (‘Transferee Company’) and Innovassynth Technologies (India) Limited in terms of the
provisions of Sections 230 to 232 of the Companies Act, 2013 (‘the Act’) with reference to its
compliance with the applicable Accounting Standards specified under Section 133 of the Act,
read with the relevant rules issued thereunder, for the purpose of onward submission to National
Company Law Tribunal, Mumbai Bench (NCLT).

3. We, P G BHAGWAT LLP, the Statutory Auditors of IIL, have examined the proposed
accounting treatment specified in clause 15 of Draft Scheme with reference to its
compliance with the applicable Indian Accounting Standards notified under Section 133 of
the Companies Act, 2013, read with the rules made there under and other generally accepted
accounting principles in India.

Clause 15 of the Draft scheme relating to the books of the Transferee Company, duly
authenticated on behalf of the Company, is reproduced in Annexure 1 to this Certificate and
is initialed by us only for the purposes of identification.

Management responsibility

4, The responsibility for the preparation of the Draft Scheme and its compliance with the
relevant laws and regulations, including the applicable Companies (Indian Accounting
Standard) Rules, 2015 notified under Section 133 of the Companies Act, 2013, read with the
rules made thereunder and other generally accepted accounting principles as aforesaid, is
that of the Board of Directors of the Transferor Company.

The responsibility for the preparation of the Draft Scheme includes the preparation and
maintenance of all accounting and other relevant supporting records and documents. This
responsibility includes the design, implementation and maintenance of internal controls
relevant to the preparation and presentation of the Draft Scheme and an appropriate basis of
preparation; and making estimates that are reasonable in the circumstances.

The Management is also responsible for ensuring that the Company provides all relevant
information to National Company Law Tribunal and other regulatory authorities including
Securities and Exchange Board of India, Stock exchanges) and Regional Director, Ministry
of Corporate Affairs.
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Auditor’s Responsibility

5. Our responsibility is only to examine and report whether the proposed accounting treatment
referred to in clause 15 of the Draft Scheme referred above complies with the applicable Indian
Accounting Standards notified under Section 133 ofthe Companies Act, 2013 read with the rules
made there under and Other Generally Accepted Accounting Principles, as applicable and did
not include examination of compliance with other relevant provisions of the Act and applicable

laws and regulations.

6. Pursuant to the requirements of Sections 230 to 232 of the Act, it is our responsibility to provide
a reasonable assurance whether the Scheme complies with the applicable Indian Accounting
Standards notified under Section 133 of the Act read with the relevant rules issued there under

and other generally accepted accounting principles.

7.  We carried out our examination in accordance with the Guidance Note on Reports or Certificates
for Special Purposes issued by the Institute of Chartered Accountants of India (“ICAI”) and the
Standards on Auditing specified under Section 143(10) of the Companies Act 2013, in so far
applicable for the purpose of this certificate. The Guidance Note requires that we comply with
the ethical requirements of the Code of Ethics issued by the I[CAL

8. We have complied with the relevant applicable requirements of the Standard on Quality Control
(8QC) 1, Quality Control for Firms that Perform Audits and Reviews of Historical Financial
Information, and Other Assurance and Related Services Engagements.

Opinion

9. Based on our examination as above and according to the information and explanations and

representations given to us, in our opinion, the accounting treatment specified in clause 15 of the
Draft Scheme, attached herewith and stamped by us for identification only, is in the applicable
Indian Accounting Standards notified by the Central Government under section 133 of the Act,
read with paragraph 3 of the Companies (Indian Accounting Standards) Rules 2015 (as
amended) and other generally accepted accounting principles, as applicable.
Further, we state that the generally accepted accounting principles in India which also include
notified accounting standards and other applicable requirements of the Act would permit
adjustment/ reduction of the resultant balance of Restructuring Reserve Accounts, if debit, in the
books of the Company against its securities premium account (as proposed in the clause 15.5 of
the Draft Scheme) only if it is effected through a scheme of capital reduction or scheme of
arrangement duly approved by the competent authority. Accordingly, in our view, if approved
by the competent authority i.e. National Company Law Tribunal, the aforesaid adjustment/
reduction would be permissible and would be in compliance with notified accounting standards
and other generally accepted accounting principles in India. Consequent to such an approval, in
our opinion, the accounting treatment specified in clause 15 of the Draft Scheme, would also be
in compliance with all the applicable Accounting Standards notified by the Central Government
under section 133 of the Act, read with paragraph 3 of the Companies (Indian Accounting
Standards) Rules 2015 (as amended) and other generally accepted accounting principles, as
applicable.

Restriction of Use
10. This certificate is issued at the request of the management of IIL for onward submission to the

BSE Limited, National Company Law Tribunal (NCLT) Ministry of Corporate Affairs, Registrar
of Companies, Regional Director, Securities and Exchange Board of India or any other
Regulatory authority, as required along with the merger petition and uploading the same on
Company’s website pursuant to the requirements of the Act, SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 and Circulars issued by SEBI from time to time,
This Certificate should not be used for any other purpose without our prior written consent.
Accordingly, we do not accept or assume any liability or any duty of care for any other purpose
or to any other person to whom this certificate is shoWn mrmt&r-whose hands it may come without
our prior consent in writing. N
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11. Nothing contained in this Certificate, nor anything said or done in the course of, or in connection
with the services that are subject to this Certificate, will extend any duty of care that we may
have in our capacity of the statutory auditors of any financial statements of the Transferor
Company. Further our examination did not extend to any other parts and aspects of a legal or
proprietary nature in the aforesaid Draft Scheme.

For PG BHAGWAT LLP
Chartered Accountants
FRN: 101118W/W1006682

G =

Abhijit Shetye
Partner
Membership No.: 151638
UDIN: 24151638BKGPRZ7104
Place: Mumbai

Date: August 23, 2024
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15. ACCOUNTING TREATMENT:

On this Scheme taking effect, the Transferee Company shall account for Amalgamation of the Transferor
Company with the Transferee Company in its books of accounts as under:

15.1 Notwithstanding anything to the contrary, upon the Scheme becoming effective, the Transferece Company
shall give effect to the amalgamation in accordance with 'Indian Accounting Standard (Ind-AS) and other
Ind-AS (as may be applicable) prescribed under section 133 of the Act read with the Companies (Indian
Accounting Standards) Rules, 2015 (as amended) and other generally accepted accounting principles as
applicable on the Appointed Date.

15.2 Any inter-company balances, loans and advances, payables and receivable investments, guarantees, etc.
between the Transferor Company and the Transferee Company will stand cancelled or discharged.

15.3 The Transferee Company shall account the deemed consideration at its fair market value and such amount
shall be credited to the Restructuring Reserve Account.

15.4 The difference between deemed consideration and fair market value of net assets to be acquired, any impact
arising on account of clause 15.2 above and consequential adjustments to share capital and reserves as per
provisions of Ind AS and other generally accepted accounting principles, shall be adjusted in the
Restructuring Reserve Account by the Transferee Company.

15.5 The resultant balance in the Restructuring Reserve Account (after adjustments referred in clause 15.3 and
15.4 above), if debit, shall be adjusted against the Securities Premium Account.

15.6 Aforesaid utilization of securities premium and consequential capital reduction shall be effected as an
integral part of this Scheme itself and not under a separate procedure, in terms of Section 52(1) read with
Section 66 of the Act, and the order of the NCLT sanctioning this Scheme shall be deemed to be an order
under Section 66 of the Act, or any other applicable provisions, confirming the reduction. The consent of
the shareholders of the Transferor Company and the Transferee Company to this Scheme shall be deemed
to be the consent of its shareholders for the purpose of effecting the reduction under the provisions of
Section 52(1) read with Section 66 of the Act as well and no further compliances would be separately
required. The Transferee Company shall not, nor shall be obliged to, (i) call for a separate meeting of its
shareholders and / or creditors for obtaining their approval sanctioning the reduction of the securities
premium account of the Transferee Company; or (ii) obtain any additional approvals / compliances under
section 66 and section 52 of the Act.

15.7 Notwithstanding the above, the Board of Directors of the Transferee Company, in consultation with its
statutory auditors, is authorized to account for any of these balances in any manner whatsoever, as may be
deemed fit, in accordance with the prescribed Indian Accounting Standards specified as per Section 133 of
the Act read with relevant rules issued thereunder and applicable accounting standards prescribed under the

Act.

For Innovassynth Investments Limited
CJN: L67120MH2008PLC178923

Hardik Joshipura
Managing Director

Date: August 23, 2024
Place: Mumbai




