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Independent auditor's certificate on non-applicability of paragraph I (A) (9) (a) a~d I (A) (9) (b) of Annexura 
I 01 Circular No. CFD/DIL3/CIR/2017/21 dated 10 March 2017 Issued by the Securities and Exchange Board 

of India ('SEBI') 

1. This certificate Is Issued in accordance with tho terms of our engagement letter dated 08 January 2020 with Prime 

Securities Limited ('the Company'), 

2, The Management of the Company has prepared the accompanying undertdakrting
k
, ap,p} roved bY

t 
tthe Boardapohf 

Directors of the Company at Its meeting held on 09 January 2020 ('the Un e a 109 pursuan 0 paragr 
I(A}(9}(c) of Annexure I of Circular No, CFD/DIL3/CIRl2017/21 dated 10 Mar~ 2017 issued by the SEBI (the 
'SEBI Circular') stating the reasons for non-applicability of requirements prescnbed under paragraph I(A}(9}(a) 
and 1(A)(9)(b) of Annexure I of the SEBI Circular in connection with the draft S~heme of Arrangement betw,e,en 
the Company and Its wholly owned subsidiaries, 1) Primesec Investments L,m,'ted and 2) Pnme CommodItIes 
Braking (India) Limited and their respective shareholders (,the Draft Scheme) In terms of the proviSIons of 
Sections 230 to 232 of the Companies Act, 2013 ('the Act') and other relevant provisions and rules made 
Iheraunder, We have Initialled the Undertaking for identification purposes only, 

Management's Responsibility for the Undertaking 

3. The preparation of the Undertaking Is the responsibility of the management of the Company including preparation 
and maintenance of all accounting and other relevant supporting records and documents In relation to the Draft 
Scheme. This responsibility Includes design, Implementation and maintenance of internal controls relevant to the 
preparation and presentation of the Undertaking and applying appropriate basis of preparation, and making 
estimates that are reasonable in the circumstances, 

4, The management is also responsible for ensuring that the Company complies with all the requirements of SEBI 
Circular and the Act in relation to the Draft Scheme and for providing all relevant information to the SEBI, the 
SSE Limited ('the BSE') and the National Stock Exchange of India Limited (,the NSE'), 

Auditor's Responsibility 

5, Pursuant to the requirements of the SEBI Circular, it is our responsibility to express a reasonable assurance, in 
the form of an opinion, based on our examination of the Draft Scheme as to whether the requirements of 
paragraph I(A}(9)(a) and I(A)(9Xb) of Annexure I of the SESI Circular are applicable to the Draft Scheme, 

6, We conducted our examination of the Undertaking in accordance with the Guidance Note on Reports or 
Certificates for Special Purposes (Revised 2016) ('the Guidance Note') issued by the Institute of Chartered 
Accountants of India (the 'ICAI'), The Guidance Note requires that we comply with the ethical requirements of the 
Code of Ethics issued by the ICAL 
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7. We have complied with the relevant applicable requirements of the Standard on Quality Control (SQC) 1, Quality 
Control for Firms that Perform Audits and Reviews of Historical Financial Information, and Other Assurance and 
Related Services Engagements, issued by ICAI. 

Opinion 

8. Based on our examination of the Draft Scheme and according to the information and explanations provided to 
us, along with the representations provided to us by the management. in our opinion, the requirements of 
paragraph I(AX9)(a) and I(A)(9)(b) of Annexure I of the SEBI Circular are not applicable to the Draft Scheme for 
the reasons stated In the Undertaking. 

Restriction on distribution or use 

9. Our work was performed solely to assist you in meeting your responsibilities in relation to your compliance with 
the requirements of the provisions of the SEBI Circular. Our obligations in respect of this certificate are entirely 
separate from, and our responsibility and liability is in no way changed by, any other role we may have as statutory 
auditors of the Company or otherwise. Nothing In this certificate, nor anything said or done in the course of or in 
connection with the services that are the subject of this certificate, will extend any duty of care we may have in 
our capacity as statutory auditors of the Company. 

10. The certificate is addressed to and provided to the Board of Directors of the Company solely for the pUlpose of 
enabling them to comply with the requirements of the SEBI Circular which require them to submit the certificate 
by the statutory auditors along with the accompanying Undertaking, duly approved by the Board of Directors of 
the Company, for onward submission to the SEBI, the BSE and the NSE and should not be used, referred to or 
distributed for any other purpose or to any other party 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 party to whom it is shown 
or into whose hands it may come without our prior consent in writing, 

For Walker Chandlok & Co LlP 
Chartered Accountants 

R~'~;cri~OO" 
~~~-

/;~hlr N. Piliai 
Partner 
Membership No. 105782 

UDIN No:20105782AAAAAC8959 

Place: Mumbai 
Date: 09 January 2020 
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PRIME 

UNDERTAKING 

This lIndertnking is being given by Primc Securities Limited solely to comply with the 
requirements of I'nrt I(A)(<J)(e) of the SEBI Circular no, CFDIDIU/CIR12017/2t dated Mnrch 
10,2017, 

Tile Scheme of nrrnngcmcnt ('Schemc') involves Prime Securities Limited ('Transferee 
Company') and its wholly owned subsidinrics. Prime Commodities I3roking (India) Limited and 
Primesee Investments I ,imited (collectively rckrred to as 'Transferor Companies'), It is hereby 
stnted that the conditions prescribed in paragraph I (A) (9)(a) and (b) of Annexure I of the SEBl 
Circular No, CFD/DlL3/CIR12017/21 datcd March 10, 20t7 (in relation to voting by public 
shareholders through e-voting) arc not applicable to the proposed dralt scheme based on the 
1()lIowing grounds: 

I, Where additional shares have been allotted to Promoter / Pl'Ollloler Group. Related parties of 
promoter / Promoter Group, Associates of Promoter / I'rol11otcr Oroup, Subsidinry/(s) or 
Promoter / Promoter (irollp "fthe listed entity, 

J{casons fOl' Non-applicahility: 

IIpon sanction / becoming cffective of till' proposed Sehellle, no shares of the cOlllpany 
UluicT thc proposed sehelllc will hl' allotted to Promoter / I'l'Olllotcr GI'OUP, Related 
parties of IJI'OIllO(CI' / I'rnlllotcr (;rnu(I, Associates of I'romot<'r / "nllllotcr GnHlp, 
Suhsidi,u',Y/(s) of I'rolllotl'r / I'l'OllIotl'r GI'OUJl of (he Company, 

2, ,Viler" tile Scheme "I' arrangemcnt involves the listed entity and any other entity involving 
Promoter / Promoter Group, Related parties of promoter / Promoter Clroup, Associates of 
Promoter / Promoter Group, Slibsidiary/(s) of Promoter / Promoter (iroup. 

Rcasons for Non-applicahility: 

The (l1'O(losed schellle docs nol. involvc any other entitil's involving I'l'OllIoter / I'rolllotel' 
G roup, Related parties of IlI'OlllotCl' / I'rOll1otl'r Group, Associates of PrOll1otel' / 
Prolllotcr Gl'(lIIP, Suhsidiary/(s) of I'rolllotl'r / I'l'OlIlotcr Gronp oftlw COlll(lany, 

j, Where the p:lrent listed entity has acquired, either directly or indirectly, tile equity shares of 
the suhsidiary li'om any of the shareholdcrs of' the subsidiary who may be Promoter / 
I'rlllllotcr Group, Related parties of promoter / Proilloter Group, Associates of Promoter / 
Promoter Group, Subsidiary/(s) ofl'romotcr / Promoter Group or the parent listed entity and 
if that subsidiary is being merged with the parent listed entity under the Scheme, 

Prime Securitins Limited 
1109! 1ll0, M,d",r CIHllllwls V, 
Ndrirndn PoinL, Ivlumbai ",00 02"1-
CIN: LG7120MH19fl2PI .. C02Gl)'1 
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PRIME 
Reasons for Non-applicability: 

The riallse is 1I0t applicable SillCl' the parent listed entity has directly invested in the eqnity 
shan's of Oll' suhsidiary and has not acquired tlw same from the Pl'omotcr / Promoter 
Grollp, RdatcdlHlI"ties of promotl'r Il'romot.". Gronp, Associates ofl'l'Omoter 1 Promoter 
Group, Suhsidiary/(s) of Prollloter 1 Prolllotel- Grollp ofHw parcntlisted cntity_ 

4. Where Ihe scheme involving merger of' rlnllnlisled entity results in reduction in the voting share 
of' pre··scheme public shareholders o/" listed entity in the transferee 1 resulting company by more 
II",n ,)'y., o!'lhe lotal eapilal oflhe merged enlity. 

Reasons 1(1I- Non-applicahility: 

The dause is nol applicable since the entil-e share capital of the transferor companies is 
held h)' HIC transferee company and hence it docs not result into any reduction in the voting 
share of prl,-schellle pnhlic shareholders of listed entity in the transferee company hy Illore 
than 5t~,. 

5. Where the scheme involves transfer oj'whole or substanlialiy Ihe whole of the undertaking o/"the 
lisled enlily Hnd Ihe consideration oj' such trans",r is nol in the Illrlll oj' lisled shares: 

Rl'asons for Non-.applicability: 

TIll' clallsl, is not applicable since till' sdwllle docs not involve transfer of 'whole' or 
'sllbstantially t he whole' of the undcl-taldng of the listcd entity_ 

For Ihe reasons slated above, lVe underlake Ihal the Il)liowing requirements orparagraph I (1\) (9) (a) 
and (h) or Annexure I of the SI:BI Circular No. CFD/DIU/CIR/201 7/2 I daled March 10,2017 arc 
not applieahle to Ihe scheme: 

I. Mandalory Requiremenl It)r voting by public shareholders Ihrough e-voting, ailer disclosure oj' 
alimaleri,,1 "".'IS in the explanatory slalement sent to Ihe shareholders in relalion to Ihe resolution; 
and 

2. Requirements lix the Scheme of'al'rnngcl11cnt to be acled upon only if the votes cast by the public 
shareholders in ![l\'our o/" Ihe proposal arc more than the number oj' votes east by public 
shareholders against il. 

Yours I"ithliill)'_ 

On bel",I!' o/" the Ilourd 

1 .. 'o;.-P~rltMcS~el.I •. I.-il ies Lim iled /. C I(~'!~<:;~ 4 

;!'~ .. ~f:;?:;~> __ <6~:~::;N;;~ 
!~,iJjy .. lMI1l\, ) i) 
(~(hhIHlnys,6~ri,ta ry 
(At!S-143,)~\/ 
Mumhai_ January '!_ 2020 
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