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CERTIFICATE ON THE COMPLIANCE WITH THE CONDITIONS OF PROPOSED
PREFERENTIAL ISSUE BY FUND!'ISER CAPTTAL (INDIA) LIMITED IN TERMS OF
CHAPTER V OF THE SECURITIES AND EXCHANGE BOARD OF INDIA (ISSUE OF
CAPITAL AND DISCLOSURE REQUIREMENTS) REGULATIONS, 20I8.

Dear Sir/ Madarn.

L This Certificate is issued in accordance rvith the terms ofour cngagement with Furdviser Capital

(India) Limited. having Scrip Code 530197 listed on BSE Ltd., (hereinafter referred to as 'the

Company').

2. Ir connection with the proposed issuance of 8.75.000 Equitl Shares and 13,50,000 Convertible

Warrants by way oi Prcferential Issue (hcreinafter referrcd to as 'Proposed Preferential lssuc') of
the Company to Proposed Allottees, the Companf is required to take a certificate from Practicing

Companv Secrotary', rvith regard to compliance u'ith the conditions of the proposed prefercntial

issue. as per the requirements of Regulation 163 of Chapter V of the SEBI (lssue of Capitat and

Disclosure Requiremcnts) Regulations, 20ltl, as amended (hercinafter referred to as 'ICDR

Regulations').

Managements Responsibility

3. Thc compliancc with Chaptcr V of the ICDR Regulations for the Prefercntial Issue of ''Equity

Shares" and "Convertible Warrants" is thc responsibilit-Y of the managcmcnt of the Company.

Managemcnt is also rcsponsible for preparation and maintenancc of all accounting and other

relevant supporting rccords and documents. This accountabilit-'l' includes the design,

implementation and maintcnance of intemal controls relsvart to the prepamtion of intemal controls

relevant to the preparation/ presentation of the Notice and appll"ing an appropnatc basis oi
preparation: and making estimations that are reasonablc in the circumstances.

4. The Management is also responsible for providing all relevant information to the SEBI, and-/ or

Stock Exchange(s),

5. The Management is also responsible

requirements of the ICDR Regulations

for ensuring that the Companl complies rvith the bel
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a. Detcrmino the relcvant darc, bcing the date thirty days prior to the date on which the

meeting of sharcholders is held to consider the proposed preferential issue.

b. f!,etermine the minimum price of the equit-v shares in accordance N'ith the ICDR

Regulations.

Compliancc rvith thc all other requirements ofthe ICDR RegulationsC

Certilier's Responsibilities

6. Pursuart to the requiremcnts of sub-para 2 of Regulation 163 of Part III of Chapter V of the ICDR

Rcgulalions, it is our responsibility to obtain limited assurance and conclude as to whethcr the

details of the proposcd Preferential lssuc are in accordance with the rcquiremcnts of the ICDR
Regulations as applicable to the Preferential issue.

7. Wc conducted our examinalion of the statement/ records in accordance uith the applicable

guidancc's issued b-v the Institute of Company Secretaries of India (the 'ICSI'). The guidancc's

requires that we comply with the ethical rcquirements ofthe Code of Conduct issued by ICSI

8. A limited assu(mce engagcment includes performing proccdures to obtain sufficient appropriate

evidcnce that var-l in nature, timing and extent than a reasonable assuErnce engagemcnt.

Conscquentl!., tle levcl of assurancc obtarned in a limited assur:mce cngagement is substantiall!'

lou.er than the uxsuralrco that would have been obtained had lre perlormed a reasonable assur.mce

engagement.

Accordingll,lve havc performed the follolving procedures in relation to thc cngagement

a. With rcspect to conditions spccified in Regulation 159 & 160 of the ICDR Regularions.

we have pcrformed the following procedurcs to confirm thc compliance with requircd

conditions:

Noted the Relevant Date in terms of Regulalion l5l of ICDR Regulations,

2018 for determining the pricc ofEquiS' Shares and Equit! Shares to bc issu€d

on convcrsion of warrants with reference to the proposed prefcrential issue is

Frida.v,9fr February,. 2024. Please notc that I l1h February. 2024 (Sunda-v) being

thc date 30 dats prior to 126 March. 2024 (i.e., the datc on *'hich the Extra

Ordinary General Meeting of the Company is being convcned in tcrms of the

Companies Act, 20 | 3 to consider the proposed preferential issue) falls on a

ucckcnd and accordingly, the day preceding the ucckend i.c.. 96 Fcbruary',

2024 Fnday) is being fixed as the relevant date in compliance rvith the

Explanation to Regulation 161 ofthe SEBI (CDR) Regulations.

Verificd that the Companl'has obtarned rcquisite undertaking and,/ or DP

Transaction Statement from the Proposcd Allouecs to ensure thar they' have not

sold or transferrcd any' equit-v shares of the Company during 90 trading days

lt

prcccding thc Relcvant Datc.
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lll Vcrificd from thc undertaking and DP statemcnt obtarned by the Company

fiom Proposed Allottees. the 'pre-preferential holding' of equity shares of the

Companv if an-v hcld bl the proposed allottees, is held in the dematenalized

form:

lv Verified that the Company has obtained Permanent Account Number ('PAN')
of the Proposed Allottees; and

b. Read thc Noticc of Ertra Ordina4 General Mceting ('EGM Notice') and verified that

Special Resolution for Proposed Preferential Issue of Equitl Shares ofthe Companl is

included in the sarne and thc rcquisite disclosurcs in the EGM Notice havc been made

in accordance with Regulation 163 (1) ofthe ICDR Regulations and othcr applicable

Lal,l's and Regulations:

Read thc ccrtified copl ofthc resolution passcd b) the Board ofDirectors and Outcomc

of the Board Meeting held on I4e February 2024 produced before us bl thc

management containing the list ofthe Proposed Allottees;

d. Conductcd relevant managcmcnt inquines and obtaincd necessrn reprcsentalions

Conclusion

9. Bascd on our inspection as abovc, and the information and explanations givcn to us, nothing has

comc to our attention that causes us to bclieve thal the dctails ofthe proposcd issue provided is not

in accordance rvith the rcquirements ofthe ICDR Regulations as applicable to the preferential issue.

exccpt that the special rcsolution required for approval of shareholders for proposed preferential

issue is !'et to be passed as rcquired bl thc ICDR Regulations.

Restrictions on Distribution or Use

10. Our rvor{r rvas done onlv to assist you in meeting -"-our responsibilitics in relalion to vour

compliance p'ith thc ICDR Regulations and this certificate is addressed to and provided to the

Board of Directon of the companl only. u'ith the purpose of placing before shareholders of the

Companl.and on the website ofthe Company so as to provide them requisite information for

approving the proposed preferential issue of equitl' shares and for the purpose of furthcr

submission to the stock exchanges and should not be used by any other person or for anl other

purposc.

Given on this l4e Da1'of Fcbruary',2024 at Pune

dc Associates-

s GHAIP4

Shekhar Ghatpande
Partncr

FCS No. I659/CP No. 782

FRN: P2019MH077200
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