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April 22, 2024

To,

BSE Limited

25th Floor, P J Towers,
Dalal Street, Fort,
Mumbai - 400 001

Dear Sirs,
Sub.: Checklist regarding documents required to be submitted for approval under Regulation 37

of the SEBI (Listing Obligations and Disclosure Requirements), Regulations, 2015, for the
Scheme of Amalgamation / Merger

Sr. | Documents to be submitted alongwith application under Remarks
No. | Regulation 37 of the LODR Regulations

1. | Certified true copy of the resolution passed by the Board of Annexed
Directors of the Company approving the scheme and taking into
account the Audit Committee Report, Independent Report and
all the relevant documents related to scheme. The same needs to
be submitted by all the entities involved in the Scheme of
arrangement

2. | Certified copy of the draft Scheme of Amalgamation / Annexed
Arrangement, etc. proposed to be filed before the NCLT

3. | Valuation report from Registered Valuer, along with workings,as Annexed
applicable, as per Para (A)(4) of Part | of SEBI Master Circular no.
SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023 [“SEBI
Master Circular”].The valuation report shall be as per the format
given in Annexure |

Confirmation from the listed entity signed by Company
Secretary/ Compliance Officer stating that:

a) No material event impacting the valuation has occurred
during the intervening period of filing the scheme
documents with Stock Exchange and period under
consideration for valuation.

b) Declaration/ details on any past defaults of listed debt
obligations of the entities forming part of the scheme

4. | Report from the Audit Committee recommending the draft Annexed
scheme taking into consideration, inter alia, the valuation report
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at sr. no. 3 above. As per Para (A)(2)(c) of Part | of SEBI Master
Circular. The Audit Committee report shall also comment on the
following:

e Need for the merger / demerger / amalgamation /
arrangement

e Rationale of the scheme

e Synergies of business of the entities involved in the scheme

e Impact of the scheme on the shareholders.

e Cost benefits analysis of the scheme.

Fairness opinion by Independent SEBI Registered Merchant Annexed
Banker as per Para (A)(2)(d) of Part | of SEBI Master Circular.

Shareholding pattern of equity shares and/or preference shares Annexed
or any other type of security involved in the scheme of all the
Companies pre and post Amalgamation / Arrangement as per
the format provided under Regulation 31 of the LODR
Regulations. Kindly submit shareholding pattern on fully diluted
basis as well

Shareholding pattern of all the Companies pre and post Annexed herewith as
Amalgamation / Arrangement in Word Format as given in Annexure |l
Annexure |l

Pre and Post Amalgamation/ Arrangement number of Annexed herewith as
Shareholders in all the companies in the format as provided in Annexure ll|
Annexure Ill

Audited Standalone and Consolidated financials of the Annexed herewith as
transferee/resulting and transferor/demerged companies for the Annexure IV

last 3 financial years (financials not being more than 6 months old
of unlisted company) as per Annexure IV.

Please note that for existing Listed Company, provide the last
Annual Report and the audited / unaudited financials of the
latest quarter (where it is due) accompanied mandatorily by the
Limited Review Report of the auditor.

Statutory Auditor’s Certificate confirming the compliance of the Annexed herewith as
accounting treatment etc. as specified in Para (A)(5) of Part | of Annexure V
SEBI Master Circular, as per the format given in Annexure lli of
said SEBI Master Circular. Format given in Annexure V.

Detailed Compliance Report as per the format specified in Annexed herewith as
Annexure Ill of SEBI Master Circular duly certified by the Annexure VI
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