-
DOOGAR & ASSOCIATES ﬁ@_e&m_e -4

Chartered Accountants
B-86, New Agra Colony, Agra -182005 (U.P.)
Phone : 0562- 4003365, Mobile : 09319100153
Email uditbansalca@gmail com

4

70

Auditor’s Certificate

"To,

Board of Directors

Eldeco Housing and Industrial Limited
$-16, 2™ Floor, Eldeco Station 1,

Site No. 1, Sector-12, Faridabad,
Haryana

1) The accompanying undertaking stating the reasons for non- applicability of Paragraph 5.16 of circular no.
CIR/CFD/DIL/5/2013 dated February 4, 2013 (hereinafter referred to as the ‘Old Circular’) read with
Paragraph 7 of circular no. CIR/CFD/DIL/B/2013 dated May 21, 2013 (hereinafter referred to as the ‘Revised
Circular’), issued by the Securities Exchange Board of India (“SEBI™), has been prepared by the Management
of Eldeco Housing and Industries Limited (the ‘Company’) pursuant to the requirements of paragraph 5.16(b)
of the Revised Circular in connection with the proposed scheme of arrangement between M/s Eldeco Housing
and Industries Limited (Formerly known as Eldeco Housing and Finance Limited) and M/s Halwasiya
Agro Industries Limited, M A K Sales Private Limited and their respective shareholders and creditors
(hereinafter referred to as the “Scheme™). We have initialed the Undertaking for identification purpose only.
We have relied on the above undertaking and performed no further procedures in this regard. '

Management’s Responsibility for the Undertaking _ R

2) The preparation of the Undertaking is the responsibility of the Management of the Company including the
creation and maintenance of all accounting and other records supporting the contents of the Scheme. This
responsibility includes the design, implementation and maintenance of internal control relevant to the
preparation and presentation of the Undertaking,

3) The Management is also responsible for ensuring that the Company complies with the requirements of the
Revised Circular and the Companies Act, 1956/Companies Act, 2013 in relation to the Proposed Scheme and
for providing all the information to SEBI, BSE Limited and U.P Stock Exchange Limited (together referred to
as “Stock Exchanges™). ‘

Auditor’s Responsibility

4) Pursuant to the Revised Circular, it is our responsibility to examine the Proposed Scheme and certify
whether the requirements set out in paragraph 5.16(a) of the Revised Circular, as stated in the Undertaking, are
applicable to the Proposed Scheme. '
5) We conducted our examination in accordance with the ‘Guidance Note on Audit Reports and Certificates
for Special Purposes’ issued by the Institute of Chartered Accountants of India. Our scope of work did not
involve us performing any audit tests in the context of our examination. We have not performed an audit, the
objective of which would be the expression of an opinion on the financial statements, spéciﬁed elements,
accounts or items thereof, for the purpose of this certificate. Accordingly, we do not express such opinion.
Further our examination did not extend to any aspects of a legal or propriety nature in the aforesaid
arrangements/scheme other than the matters referred to in the said certificate.
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Conclusion :
6) On the basis of verification of the undertaking given by the company and according to the information,
explanations and specific representations received by us from the management, we certify that the conditions
prescribed in paragraph 5.16(a) of the Revised Circular are not applicable to the Proposed Scheme based on
the following grounds: ,

a) The arrangement does not envisage any issue of shares to Promoters / Promoter Groups, Related Parties of
Promoters / Promoter Group, Associates of Promoter /Promoter Group, Subsidiary(s) of Promoter /Promoter
Group of the Company:
b)There is no scheme of arrangements between the Company and any other entity involving the Promoter/
Promoter Group , Related Parties of Promoter / Promoter Group, Associates of Promoters / Promoter Group,
Subsidiary(s) of Promoter / Promoter Group: and
¢) The Company has not acquired equity shares of the subsidiary, by paying considerations in cash or in kind
in the past to any of the shareholders of the subsidiary who may be Promoter / Promoter Group, Related Parties
of Promoter / Promoter Group, Associates of Promoters / Promoter Group, Subsidiary(s) of Promoter /
Promoter Group of the parent listed company and there is no merger of any of such companies, which is
proposed under the proposed scheme.

Restrictions on Use

7) This certificate has been issued for the sole use of the Board of Directors of the Company, to whom it is
addressed, to enable the company to file its application with the Stock Exchanges and should not be used by
any other person or for any other purpose. M/s Doogar & Associates neither accepts nor assumes any duty or
liability for any other purpose or to any other party to whom our certificates is shown or into whose hands it
may come without cur prior consent in writing. '

CAYdit Bansal
(P¥riner)

M. No.: 401642
Place: Agra
Dated: 30/05/2015
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ELDE%O

To Whomsoever It May Concern

The undersigned being the director of M/s Eldeco Housing & Industries Limited, being a
company incorporated under the provisions of the Companies Act, 1956 and having its
registered office at S-16, Second Floor , Eldeco Station-l , Site No. 1 , Sector 12 ,
Faridabad , Haryana -121007 (hereinafter referred to as the Company)}, do hereby confirm
and undertake with regard to the proposed Scheme of Amalgamation of M/s Halwasiya
Agro Industries Limited and M/s M A K Sales Private Limited with the Company
(hereinafter referred to as the Scheme} that as required by 5.16(a) of SEBI Circular No.
CIR/CFD/DIL/5/2013 dated 4t February 2013 read with Circular No.-
CIR/CFD/DIL/8/2013 dated 21st May, 2013, the company is not required to obtain the
approval of the public shareholders through postal ballot/ e-voting based on the following
grounds:

{a) The Scheme does not envisage any issue of shares to Promoter / Promoter
Group, Related Parties of Promoter / Promoter Group, Associates of Promoter /
Promoter Group, Subsidiary/(s) of Promoter / Promoter Group of the Company;

(b} There is no scheme between the Company and any other entity involving the
Promoter / Promoter Group, Related Parties of Promoter / Promoter Group,
Associates of Promoter / Promoter Group, Subsidiary/(s) of Promoter /
Promoter Group; and )

{c) The Company has not acquired equity shares of the subsidiary, by paying
consideration in cash or in kind in the past to any of the shareholders 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 company and there is no merger
of any of such companies, which is proposed under the proposed Scheme.

For Eldeco Housing & Industries Limited

A

Shiv Kumar Garg
(Director)

Dt. 29.05.2015
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