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Independent Auditor's Certificate on the proposed accounting treatment in the 
composite scheme of arrangement, pursuant to section 230 to 232 of the Companies Act, 
2013, relevant rules thereunder and Master circular SEBI/HO/CFD/POD-2/P/CIR/2023/93 
issued by Securities and Exchange Board of India 

The Board of Directors, 

HEG Limited, 

Mandideep, Near Bhopal, District Raisen, 

Bhopal, Madhya Pradesh - 462046 

Dear Sirs, 

1. This Certificate is issued in accordance with the terms of our service scope letter dated 
May 15, 2024 with HEG Limited ("the Company"). 

2. We, SCV & Co. LLP, Chartered Accountants, the Statutory Auditors of the Company have 
examined the proposed accounting treatment specified in clause 9.1 and clause 18 of the 
composite scheme of arrangement amongst HEG Limited ("Demerged Company or 
Transferee Company") and New Co Limited, a company to be incorporated as whol ly­
owned subsidiary company of HEG Limited ("Resulting Company") and Bhilwara Energy 
Limited ("Transferor Company") and their respective shareholders and creditors ("the 
Scheme"), in terms of the provisions of sections 230 to 232 of the Companies Act, 2013 
(the "Act") with reference to its compliance with the SEBI (Listing Obligations and 
Disclosure Requirements) Regulations, 2015 (the "SEBI Listing Regulations"), the Master 
Circu lar no. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023 issued by SEBI 
(the "Master Circular"), the applicable Accounting Standards specified under Section 133 
of the Act and Other Generally Accepted Accounting Principles . For ease of reference, the 
proposed accounting treatment, in respect of the Company, as specified in clause 9.1 and 
clause 18 of the Scheme, duly authenticated on behalf of the Company, is reproduced in 
Annexure-I to this certificate ("the Statement") and has been initialed by us for identification 
purposes only. 

Management's Responsibility 

3. The responsibility for the preparation of the Scheme and its compliance with the Act, the 
SEBI Listing Regulations and the Master Circular, including the applicable Accounting 
Standards and Other Generally Accepted Accounting Principles as aforesaid, is that of the 
Board of Directors of the Company. 
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Auditor's Responsibility 

4. Our responsibility is to examine and report whether the accounting treatment, in respect of the 
Company, as specified in clause 9.1 and clause 18 of the Scheme as reproduced in the 
Statement, is in compliance with the SEBI Listing Regulations, the Master Circular, the 
applicable Accounting Standards specified under Section 133 of the Act and Other Generally 
Accepted Accounting Principles. Nothing contained in this Certificate, nor anything said or done 
in the course of, or in connection with the seNices 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 Company. 

5. We conducted our examination 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 ("ICAI"). The Guidance Note requires that we comply with 
the ethical requirements of the Code of Ethics issued by the ICAI. 

6. 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 SeNices Engagements. 

Opinion 

7. Based on our examination and according to the information and explanations given to us, 
we confirm that the proposed accounting treatment, in respect of the Company, as 
specified in clause 9.1 and clause 18 of the Scheme as reproduced in the Statement, is in 
compliance with the SEBI Listing Regulations, the Master Circular, the applicable 
Accounting Standards specified under Section 133 of the Act and Other Generally 
Accepted Accounting Principles. 

Restriction on Use 

8. This certificate has been issued at the request of the management of the Company and is 
addressed to and provided to the Board of Directors, pursuant to the requirements of Act, 
the SEBI Listing Regulations and the Master Circular, for onwards submission to BSE 
Limited (BSE) and National Stock Exchange of India Limited (NSE) ("together referred as 
the Stock exchanges"), Securities and Exchange Board of India (SEBI), National Company 
Law Tribunal and any other regulatory authorities in connection with the Scheme and 
should not be used for any other person or purpose or distributed to anyone or referred to 
in any document 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. 

For SCV & Co. LLP 
Chartered Accountants 
Firm Registration No. 000235N/N500089 

s- ~ 1~ (Sanjiv han) 
Partner 
Membership no. 086066 

Date: May 22, 2024 
Place: Neida 
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Annexure-1 

Extract of Proposed accounting treatment, in respect of HEG Limited, as specified in 
clause 9.1 and clause 18 of the composite scheme of arrangement amongst HEG Limited 
("Demerged Company" or "Transferee Company") and New Co Limited ("Resulting 
Company") and Bhilwara Energy Limited ("Transferor Company") and their respective 
shareholders and creditors ("the Scheme"), approved by the Board of Directors of HEG 
Limited in their meeting held on May 22, 2024 

9. ACCOUNTING TREATMENT 

9.1 Accounting treatment in the books of account of the Demerged Company: -

Upon coming into effect of Part II of the Scheme, the same shall be accounted for in 
books of accounts of Demerged Company in the following manner: 

9.1.1 The Demerged Company shall reduce the book value of all assets, liabilities and 
reserves pertaining to the Demerged Undertaking transferred to the Resulting 
Company from its books of accounts. 

9.1.2 The investment in the equity share capital of the Resulting Company held by Demerged 
Company, if any, as appearing in the books of account of Demerged Company shall 
stand cancelled. 

9.1.3 The surplus/deficit, if any, arising between the carrying value of assets and liabilities 
and reserves pertaining to the Demerged undertaking transferred to the Resulting 
Company, after providing for adjustments as stated in clause 9.1.2 above, shall be 
adjusted in capital reserve of the Demerged Company. Any negative capital reserve 
shall be adjusted against the retained earnings in the books of account of the 
Demerged Company. 

18. ACCOUNTING TREATMENT 

Upon coming into effect of Part Ill of the Scheme, the Transferee Company sha ll 
account for amalgamation of the Transferor Company in its books of account in 
accordance with principles laid down in Appendix C to the Indian Accounting Standard 

...\ i (03)' siness Combination" in the following manner: 
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18.1 All assets and liabilities of the Transferor Company shall be recorded by the Transferee 
Company at their respective book values as appearing in the books of account of the 
Transferor Company. 

18.2 The balance of the reserves appearing in the books of account of the Transferor 
Company shall be aggregated with the corresponding balance appearing in the books 
of account of the Transferee Company. 

18.3 The Transferee Company shall cred it the share capital in its books of account with the 
aggregate face value of the equity shares issued by it to the shareholders of the 
Transferor Company pursuant to Clause 17 of the scheme. 

18.4 The investment in the equity share capital of the Transferor Company held by 
Transferee Company, as appearing in the books of account of Transferee Company, 
shall stand cance lled. 

18.5 The inter-company loans and advances, other dues, receivables and payables 
outstanding between the Transferee Company and the Transferor Company shall 
stand cancelled and there shall be no further obligation/ outstanding in that regard. 

18.6 The surplus/deficit, if any, arising between the carrying value of assets and liabilities 
and reserves pertaining to the Transferor Company and the face value of shares issued 
by the Transferee Company, after providing for adjustments as stated in clause 18.4 
and 18.5 above, shall be adjusted in capital reserve. Any negative capita l reserve shall 
be adjusted against the retained earnings in the books of account of the Transferee 
Company. 

18. 7 In case of any differences in accounting policies of the Transferor Company and the 
Transferee Company, the accounting policies of the Transferee Company shall prevail 
and the difference shall be quantified and adjusted in the capital reserve to ensure that 
the financial statements of the Transferee Company reflect the financial position on the 
basis of consistent accounting policies. 

18.8 The comparative financial information in the financial statements of the Transferee 
Company shall be restated as if the merger had occurred from the beginning of the 
comparative period presented in the financial statements, irrespective of the actual 
date of the merger. 

For and on behalf 

~ - ~-l.-,, 

(Gulshan Sakh 
Chief Financial 
M.No. 504626 
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Independent Auditor's Certificate on the proposed accounting treatment in the 
composite scheme of arrangement, pursuant to section 230 to 232 of the Companies Act, 
2013, relevant rules thereunder and Master circular SEBI/HO/CFD/POD-2/P/Cl~2023/93 
issued by Securities and Exchange Board of India 

The Board of Directors, 

HEG Graphite Limited, 

Clo HEG Limited, NH-12, Dist Raisen, Near Bhopal, 

Mandideep, Bhopal, Huzur, Madhya Pradesh, India, 462046 

Dear Sirs, 

1. Th is Certificate is issued in accordance with the terms of our service scope letter dated 
June 07, 2024 with HEG Graphite Limited ("the Company"). 

2. We, SCV & Co. LLP, Chartered Accountants, the Statutory Auditors of the Company have 
examined the proposed accounting treatment specified in clause 9.2 of the compos ite 
scheme of arrangement amongst HEG Limited ("Demerged Company or Transferee 
Company") and HEG Graphite Limited ("Resulting Company") and Bhilwara Energy 
Limited ("Transferor Company") and their respective shareholders and creditors ("the 
Scheme"), in terms of the provisions of sections 230 to 232 of the Companies Act, 2013 
(the "Act") with reference to its compliance with the SEBI (Listing Obl igations and 
Disclosure Requirements) Regulations, 2015 (the "SEBI Listing Regu lations"), the Master 
Circular no. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023 issued by SEBI 
(the "Master Circu lar"), the applicable Accounting Standards specified under Section 133 
of the Act and Other Generally Accepted Accounting Principles. For ease of reference, the 
proposed accounting treatment, in respect of the Company, as specified in clause 9.2 of 
the Scheme, duly authenticated on behalf of the Company, is reproduced in Annexure-I to 
this certificate ("the Statement") and has been initialed by us for identification purposes 
only. 

Management's Responsibility 

3. The responsibility for the compliance with the Act, the SEBI Listing Regulations and the 
Master Circular, including the applicable Accounting Standards and Other Generally 
Accepted Accounting Principles as aforesaid, is that of the Board of Directors of the 
Company. 

Auditor's Responsibility 

4. Our responsibility is to examine and report whether the accounting treatment, in respect 
of the Company, as specified in clause 9.2 of the Scheme as reproduced in the Statement, 
is in compliance with the SEBI Listing Regu lations, the Master Circu lar, the applicable 
Accounting Standards specified under Section 133 of the Act and Other Generally 

...-::'b--;::::=;c~ '"epted Accounting Principles. Nothing contained in this Certificate, nor anything said or 

0 d~ in the course of, or in connection with the services that are subject to this Certificate, 
C/)c~-~BN~i° . tend_ any duty of care that we may have in our capacity of the statutory auditors of 

A~ci n~ 1nanc1al statements of the Company. 
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5. We conducted our examination 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 ("ICAI") . The Guidance Note requires that we 
comply with the ethical requirements of the Code of Ethics issued by the ICAI. 

6. 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. 

Opinion 

7. Based on our examination and according to the information and explanations given to us, 
we confirm that the proposed accounting treatment, in respect of the Company, as 
specified in clause 9.2 of the Scheme as reproduced in the Statement, is in compliance 
with the SEBI Listing Regulations, the Master Circular, the applicable Accounting 
Standards specified under Section 133 of the Act and Other Generally Accepted 
Accounting Principles. 

Restriction on Use 

8. This certificate has been issued at the request of the management of the Company and is 
addressed to and provided to the Board of Directors, pursuant to the requirements of Act, 
the SEBI Listing Regulations and the Master Circular, for onwards submission to BSE 
Limited (BSE) and National Stock Exchange of India Limited (NSE) ("together referred as 
the Stock exchanges"), Securities and Exchange Board of India (SEBI), National Company 
Law Tribunal and any other regulatory authorities in connection with the Scheme and 
should not be used for any other person or purpose or distributed to anyone or referred to 
in any document 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. 

For SCV & Co. LLP 
Chartered Accountants 
Firm Registration No. 000235N/N500089 

~~/L-­

(Sa~jiv ~ han) 
Partner 
Membership no. 08606 

Date: June 12, 2024 
Place: Noida 

UDIN: 24086066BKDGBD3053 
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Annexure-1 

Extract of Proposed accounting treatment, in respect of HEG Graphite Limited, as 
specified in clause 9.2 of the composite scheme of arrangement amongst HEG Limited 
("Demerged Company" or "Transferee Company") and HEG Graphite Limited 
("Resulting Company") and Bhilwara Energy Limited ("Transferor Company") and their 
respective shareholders and creditors ("the Scheme"), approved by the Board of 
Directors of HEG Limited in their meeting held on May 22, 2024 

9. ACCOUNTING TREATMENT 

9.2 Accounting treatment in the books of account of the Resulting Company:-

Upon coming into effect of Part II of the Scheme, the Resulting Company shall 
account for the Demerged Undertaking in its books of account in accordance with 
principles laid down in Appendix C to the Indian Accounting Standard 103 "Business 
Combination" in the following manner: 

9.2.1 The Resulting Company shall record the assets, liabilities and reserves 
pertaining to the Demerged Undertaking transferred to and vested in it, 
pursuant to the Scheme, at the same value as appearing in the books of 
account of the Demerged Company. The identity of the reserves shall be 
preserved and shall appear in the books of account of the Resulting Company 
in the same form and manner, in which they appeared in the books of account 
of the Demerged Company. 

9.2.2. The Resulting Company shall credit the share capital in its books of account 
with the aggregate face value of the equity shares issued to the shareholders 
of the Demerged Company pursuant to Clause 8 of the Scheme. 

9.2.3 The shareholding of the Demerged Company in the Resulting Company, if any, 
shall stand cancelled . 

HEG GRAPHITE LIMITED 
CIN: U23994MP2024PLC071568 
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9.2.4 The surplus/deficit, if any, arising between the carrying value of assets and liabilities 
and reserves pertaining to the Demerged undertaking and the face value of shares 
issued by the Resulting Company, after providing for adjustments as stated in clause 
9.2.3 above, shall be adjusted in capital reserve. Any negative capital reserve shall 
be adjusted against the retained earnings in the books of account of the Resulting 
Company. 

9.2.5 In case of any differences in accounting policies of the Demerged Company and the 
Resulting Company, the accounting policies followed by the Resulting Company shall 
prevail and the difference shall be adjusted in capital reserve of the Resulting 
Company, to ensure that the financial statements of the Resulting Company reflect 
the financial position on the basis of consistent accounting policies. 

9.2.6 The comparative financial information in the financial statements of the Resulting 
Company shall be restated as if the demerger had occurred from the beginning of the 
comparative period presented in the financial statements, irrespective of the actual 
date of the demerger. 

For and on behalf of HEG Graphite Limited 

Man~ Gulati) 
Director 
DIN: 08697512 



DOOGAR & ASSOCIATES 
Chartered Accountants 

Independent Auditor's Certificate on the accounting treatment in the proposed scheme of 
arrangement under section 230 to 232 of the Companies Act, 2013, relevant rules thereunder and 
SEBI Master circular SEBI SEBI/I-IO/CFD/POD-2/P/CIR/2023/93 

To, 
The Goard of' Directors 
13h i lwara Energy L imi ted 
Corporate O !Ti cc- 13hi lwara Tower- I. 
/\ - 12 \ c~· tor- 1, 
No ida 201 301 (U.P) 

Dea r Sirs, 

Private and confidential 

I . Th is Certi ficate is issued in accordance with th e term s of our servi ce scope letter dated 22 nd May 2024 
w ith Bhil wa ra Energy L imi ted (hereinafter the "Company ") pursua nt to th e requirements of c irculars 
issued under SEB I (L ist ing Obligat ions and Di sclosure Requirements) Regulat ions, 20 15 for onward s 
submiss ion to the BSE L im ited (BSE), National Stock Exchange of Ind ia L imi ted (NSE), Securi ties 
and Exchange Board of Ind ia (SEB I), Na ti onal Company Law Tr ibunal (NCL T) and oth er regulatory 
authoriti es in connection w ith the scheme of arrangement as ment ioned in paragraph 2 be low. 

1 We, Doogar & A ssoc iate , Chartered Accounta nts, are the Statutory A uditors of th e Company and 
have been req ues ted by th e management o r· the Company, to exami ne th e proposed accounting 
treat ment g ive11 in para 9 & 18 of th e proposed scheme o f arra nge ment amongst H EG L imited 
("Dcmerged Comp:1ny .. m -- 1 rnn slercc Co mpany'" ) /\ nd I IEG Graphite 1.,imi tcd ("Resulti ng 
Co rn pa n/') and l-3 hil wara Energy L im ited (" Tran sferor Company") and th eir respect ive shareho lders 
and cred itors (herc inaf'tcr the "Scheme"), in te r111 s of the prov isions 01· secti ons 230 to 232 and all 
other appli cab le pro v isions o r the Compan ies A ct, 20 13 ( "the Act ") and SEB I Master C ircul ar 
SCG I/ HO/CFD/ POD-2/ P/CIR/2023 /93 ('SCBI Master C ircular') , fo r comp liance w ith the appli cab le 
acco u11ting sta ndards prescribed under secti on 133 or th e Compani e · Act , :w 13 read together w ith 
Ruic 3 o l' th e Compa nies ( Indian Accounting Standard s) Am endm ent Ru les, 20 15, as amended and 
other general ly accepted accoun ting pri nciples in Ind ia (co ll ect ive ly referred to as 'app li cab le 
acc<>L1 ,1t ing standards'). 

Management Responsibilities 

J . T he preparation of th e Scheme is the responsibi li ty of th e Ma nagement of the Company including the 
preparat ion and mai ntenance or all accounting and other re levant supporting record s and documents. 
T hi s respon sibility inc ludes th e des ign, implementati on, and main tenance of interna l contro l releva 11 t 
to th e prepa raLi on and presentation o f the Scheme and appl y ing an appropri ate bas is o f preparat ion; 
and maki ng es tim ates th at are rea sonab le in the c ircum stances . T he Scheme has been approved b_ th e 
Board or D ircc1ors. 

4. Th e Ma nagemen t is also 1·ci' :)onsib le for ensuring that th e Com pa ny compli es w ith th e relevant laws 
and regulati ons, inc ludi; 1g the appli cab le accounting ·tandarcl s as afo resaid and circul ars issued under 

SC_l3 1 (L_istin g Ob lig~ti~~n s and Di c losure Requirer\l cnt s) _Regulati ons. 2 0_ 15 and prov ide releva nt 
1nlor111at1on to th e C L I and any oth er regulatory aut~orit y 11 1 connecti on w ith the Schem e. 

13, Community Centre, East of Kailash, ew Delhi - 110065, PHONES: 41621352 , 41326811 
E-mail : doogarco@hotmail.com 



DOOGAR & ASSOCIATES 
CHARTERED ACCOUNTANTS 

Auditors Responsibility 

5. Our responsibility is to provide reaso nabl e assurance in th e for111 of an op1n1 on [pursuant to the 
req uirements o f' Secti on 23 0 o f th e Co111panics Ac t, 2013 and Rul e 6 o f the Co 111panies 
(Co111pro111ises, A rrangement s and Ama lgamati ons) Ru les. 2016 and SCG I Master C ircularj on 
whether th e accounting treat111 ent as contained in th e An nex ure B is in compliance with th e SEB I 
(L ist ing Obli gat ions and Disc losure Require111 ents) Regulat ions, 201 5 and c ircul ars iss ued th ereunder, 
and the appli ca ble accounting standard s prescribed under Sect ion 133 of the Ac t read together w ith 
Rule 3 of the Co111pani es (Indian Accounting Standards) A111endment Rules, 20 15, as amended and 
Oth er Genera ll y Accepted Accountin g Princi pl es in Indi a. 

6. We conducted our exa111inat ion in accordance with th e Guidance Note on Reports or Certifi cates for 
Spec ial Purposes issued by the In stitute of Chartered Accountants of India ("!CAI"). T he G uidance 
Note requires that we comply with th e ethical requirements of the Code of Ethi cs issued by the !CAI. 

7. We have co111plied w ith the relevant applicab le requ irements of th e Standard on Quality Contro l 
(SOC) I , Qua lity Contro l fo r Firms that Per fo rm A udits and Review s of Historical Financial 
In format ion, and O th er A ssurance and Related Serv ices Engage111 ents. 

8. O ur exam inati on d id not ex tend r.o any aspect. or lega l or propri ety nature of the scheme and o ther 
compliances thereo f. Nothin g contained in thi s certifi ca te, nor anythin g sa id or cl one in the course o( 
or in connecti on with the se rvi ces that are subject to thi s certifi ca te, wi ll ex tend any duty of ca re that 
we may have in our ca pac ity of th e statutory auditors o r· any finan cial statements of the Company. 

9. A reasonab le assurance engagement in vo lves per fo rming procedures to obtain sufii c ient appropriate 
ev idence on th e app li ca ble criteri a. mentioned in paragraph 5 above. T he procedures se lected depend 
on the auditor' s judgement, inc luding th e asses ment o f the ri sks assoc iated with the app li cab le 
criteri a. Acco rding ly, our procedures inc luded the fo llow ing: 

a. Obtained and read th e Scheme and the proposed accounting treatm ent spec ifi ed therein. 

b. Obtained copy of reso lution pa ssed by th e Boa rd o f Directors o f the Co 111pany elated M ay 22 nd 

2024 approv ing the Sche111 e. 

c. Examined wheth er th e proposed accounting trea tm ent as per c lause 9 and 18 of the Scheme is in 
co111pliance w ith the SEBI (L isting Ob ligat ion and Disc losure Requirements) Regulations. 201 5 
and c ircul ars issued th ereunder, and th e app li cab le accounting standard s prescribed under Secti on 
133 o f th e Act read togeth er w ith Rul e 3 or th e Co111pan ies (Ind ian A ccounting Sta ndards) 
A mendm ent Rules. 20 15. as amcncl ccl and O ther General ly Acce pted Accounting J)rinc ipl c::; in 
India . 

cl. Perform ed necessa ry inquiri es with the man agement and obtained necessary representati ons from 

the management. 

CONTINUATION SHEET... ........ 
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DOOGAR & ASSOCIATES 
CHARTERED ACCOUNTANTS 

Opinion 

10. Based on our exa minat ion and according to the in fo rm ati on and explanati ons given to us, we 
understand that pursuant to the Scheme beco111ing effective, th e Transferor Company w ill be 
di sso lved w ithout being wound up and hence th e questi on o f acco unting trea tm ent in th e books of the 
Transferor Company, in compli ance w ith all th e appli cable Accountin g Standard s notifi ed by the 
Central Governm ent under th e Companies Act, 20 I J , doe not ari se. 

Restriction 011 Use 

11. T his certi f ica te has been issued at th e request of the Company and is addressed to and prov ided to the 
Boa rd of Directors pursuant to th e requirements of ci rculars issued under SEB I (L ist ing Ob l igation s 
and D isc losure Requirements) Regulat ions, 201 5 for onward s submi ss ion to the BSE, NSE, SE BI, 
NCLT and any oth er regulatory authority in connection w ith the Scheme, and should not be used for 
any other person or purpose or di stributed lo anyone or referred to in any document w ithout our pri or 
written consent. Our exam ination relates to the 111atters spec ified in this certifi cate and does not 
extend to the Co111 pany as a who le. Accordingly, we do not accept or ass u111 e any li ab ility or any duty 
of ca re or fo r any other purpose or to any other party to whom it is shown or into whose hands it may 
come. We have no responsibili ty to update thi s certifi ca te for events and c ircum stances occurring 
after the date o f th is certifi cate . 

For Doogar & Ass ociat es 
Chartered A ccount ants 

Partner 
M.N o: 081810 

u DIN: .1110.8 J.8.1.0. B .k.f 11GK.1.928 

Place: New Delh i 

Date: 22"d May 2024 

CONTINUATION SHEET .... .. ... . . 


