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g i d 1 {A){9) (b) of Annexure
dependent auditor's certificate on non-applicability of paragraph | (A) {8) (a) an
:':)f (.!.JI‘::uiar No. CED/DIL3ICIRIZ017/21 dated 10 March 2017 issued by the Securities and Exchange Board

of india (‘SEBI')

. This certificate is issued in accordance with the terma of our engagement letier dated 08 January 2020 with Prime

Sacurltles Limited (‘the Company').

. The Management of the Company has prepared the accompanying undertaking approved by the Board of

Direc f the Company at its meeting held on 09 January 2020 ('the Undertaking') pursuant 1o paragraph
I(le}(gt)?::s) gf Annaxuref t os; Circular No. %FDJDILSICIRIZOWIM ‘datad 10 Marct) 2047 issued by the SEB (the
‘SEB! Ciroular') stating the reasons for non-applicability of requirements prescribed under paragraph {AX9}(a)
and 1{A)(9)(b) of Annexure | of the SEBI Gircular in connection with the draft §qheme of Arrangement batw.e_en
the Company and Its wholly owned subsidiaries, 1) Primesec investments Lum,lled and 2) Prime Comnr]odmas
Broking (india) Limited and their respactive shareholders (‘the Draft Scheme’) in terms of the provisions of
Sectlons 230 to 232 of the Companles Act, 2013 (the Act) and other relevant provisions and rutes made
theraunder. We have initlalted the Undertaking for identification purposes only.

Management's Responsibility for the Undertaking

. The preparation of the Undertaking is the responsibility of the management of the Company including preparation

and malntenance of ail accounting and other relevant supporiing records and documents in refation to the Draft
Scheme. This responsibility Includes dasign, 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 tha circumstances.

. The management is also responsible for ensuring that the Company complies with all the requirements of SEB|

Circular and the Act in relation to the Draft Scheme and for providing all relevant information to the SEBI, the
BSE Limited (‘the BSE') and the National Stock Exchange of India Limited (‘the NSE').

Auditor's Responsibility

. Pursuant to the requiraments of the SEB! Circular, it is our responsibility to express a reasonable assurance, in

the form of an opinion, based on our examinafion of the Draft Scheme as to whether the requirements of
paragraph {AX9)(=a) and (A)9)Xb) of Annexure | of the SEB! Circular are applicable to the Draft Scheme.

. We conducied our examination of the Undertaking in accordance with the Guidance Note on Repors or

Certilicates for Special Purposes {Revised 2016} (the Guidance Note') issued by the Institute of Chartered

Accountants of india (the 'JCAY"). The Guidance Note requires that we comply with the ethical requiraments of the
Code of Eihics issued by the ICAL
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Prime Securities Limited
Independent suditor's certificate an non-appiicability of paragraph 1 (A} {9) (a) and | (A) (8) {b} of Annexure | of Cirtular No.
CFDIDHIICIRI2017/21 datod 10 March 2017 lssued by the Securities and Exchange Board of india {'SEBI'}

. We have complied with the relevant applicable requirements of the Standard on Quality Control (SQC) 1, Quality

Contro! for Firms that Perform Audits and Reviews of Historical Financiat Information, and Other Assurance and
Related Services Engagements, issued by ICAI.

Opinion

. 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{A}9)(a) and I(A}8){b) of Annexure | of the SEB! Circular are not applicable to the Draft Scheme for
the reasons stated in the Undertaking.

Restriction on distribution or use

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 certificale are entirely
separate from, and our responsibility and liability is in o way changed by, any other role we may have as statutory
auditors of the Company or otherwise. Nothing In this certificate, nor anything sald or done in the course of or in
conngction 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.

The cerfificate is addressed to and provided to the Board of Directors of the Company solely for the purpose of
enabling them to comply with the requirements of the SEBI Circular which require them to submit the cerlificate
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 Chandiok & Co LLP
Chartered Accountants
Firm Registration No.. 001076N/N500013

v M’dg

-« "

udthir N. Pillai
Partner
Membership No. 105782
UDIN No:20105782AAAAACSB959

Place: Mumbai
Date: 09 January 2020
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Undertaking by the Board for pon-applicability of majority of minority shareholders

approval

UNDERTAKING

This undertaking is being given by Prime Securities Limited solely (o comply with the
requirements of Part AY9)(c) of the SEBI Circular no. CED/DIL3/CIR/2017/21 dated March
10,2017,

The Scheme of arrangement (‘Scheme’) involves Prime Securities Limited (“T'ransferce
Company ") and its wholly owned subsidiarics, Prime Commodities Broking (India) Limited and
Primesee Investments Limited (collectively referred to as “Transferor Companies’). It is hereby
stated that the conditions preseribed in paragraph 1 (A) (9)(a) and (b) of Annexure | of the SEB]
Cireular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 (in relation to voling by public
sharcholders through e-voting) are not applicable 1o the proposed draft scheme based on the
following prounds:

. Where additional shares have been alfotied to Promoter / Promoter Group, Related partics of
promoter / Promoter Group, Associates of Promoler / Promoter Group, Subsidiary/(s) of
Promoter / Promoler Group of the Histed entity.

Reasons for Non-applicability:

Upon sanction / becoming effeetive of the proposed Scheme, no shares of the company
under the proposed scheme will be allotted to Promoter / Promoter Group, Related
parties of promoter / Promoter Group, Associates of Promoter / Promoter Group,
Subsidiary/(s) of Promoter / Promoter Group of the Company.

2. Whare the Scheme ol arrangement involves the listed entity and any other entity involving
Promoter / Promoter Group, Related parties of promoter / Promoter Group, Associates of
Promoter / Promoter Group, Subsidiary/(s) of Promoter / Promoter Group,

Reasons for Non-applicability:

The proposed scheme does not involve any other entities involving Promoter / Promoter
Group, Related parties of promoter / Promoter Group, Associates of Promoter /
Promoter Group, Subsidiary/(s) of Promoter / Promoter Group of the Company.

i

Where the parent listed entity has acquired, either direetly or indirectly, the equity shares of
the subsidiary from any of the sharcholders of the subsidiary who may be Promoter /
Promoter Group, Related parties of promoter / Promoter Group, Associates of Promoter /
Promoter Group, Subsidiary/(s) of Promoter / Promoter Group of the parent listed entity and
il that subsidiary is being merged with the parent listed entity under the Scheme.
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N0 / NG, Maker Chambers V,
Nariman Poinl, Mumba 400 021,
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Reasons for Non-applicability:

The clanse is not applicable since the pavent listed entity has directly invested in the equity
shares of the subsidiary and has not acquired the same from the Promoter / Promoter
Group, Related parties of promoter / Promoter Gronp, Associates of Promoter / Promoter
Group, Subsidiary/(s) of Promoter / Promoter Group of the parent listed entity.

4. Where the scheme involving merger of an unlisted entity results in reduction in the voting share
of pre-scheme public sharcholders of listed entity in the transferce / resulting company by more
than 5% of the wotal capital of the merged entity.

Reasons for Non-applicability:

The clause is not applicable since the entire share eapital of the transferor companies is
held by the transferee company and henee it does not result into any reduction in the voting
share of pre-scheme publie sharcholders of listed entity in the transferee company by more
than 5%.

(41

Where the scheme involves transler of whole or substantialty the whole of the undertaking of the
listed entity and the consideration of such transfer is not in the form of listed shares:

Reasons for Non-applicability:
The clause is not applicable since the scheme does not involve t(ranster of ‘whole’ or
*substantially the whole® of the undertaking of the listed entity.

For the reasons stated above, we undertake that the following requirements of paragraph 1 (A) (9) (a)
and (D) of Annexwne 1 of the SERI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 are
ot applicable to the scheme:

. Mandatory Requirement for voting by public sharcholders through c-voting, after disclosure of
all material facts inthe explanatory statement sent to the sharcholders in relation to the resolution;
and

Requirements for the Scheme ol arrangement to be acted upon only if' the votes cast by the public
sharcholders in favour of the proposal are more than the number of votes cast by public
sharcholders against it

Yours faithlully,

On behall of the Board
ceuritios Limited

Mumbai, January 9, 2020
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