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To,

The Board of Directors
Jayshree Nirman Limited
1, British India Street,

5th Floor, Room No- 503,
Kolkata ~700069

Certificate on Non-applicability of Para I{A)(9){a) of Annexure I of SEBI Circular No.
CIR/CFD/CMD/16/2015 dated November 30, 2015

1. This Certificate is issued solely at the request of M/s Jayshree Nirman Limited ("the
Company).

2. We refer to the accompanying Undertaking of M/s Jayshree Nirman Limited stating
~ the reasons for non applicability of Sub-Para 9(a) of Paragraph I(A) of the SEBI
Circular No. CIR/CFD/CMD/16/2015 dated November 30, 2015-(“Circular”) issued
by Securities and Exchange Board of India (“SEBI”) has been prepared by the
Management of the Company pursuant to the requirements of Sub Para 9(c) of
Paragraph I (A) of Annexure I of the Circular in connection with the Draft Scheme of
Amalgamation(”Draft Scheme”) of Jayshree Nirman Limited, Asian Securities
Exchange Private Limited(“Transferor Companies) With BNK Securities Private
Limited (“Transferee Company”). The Company is required to submit an
undertaking as per SEBI Circular, duly certified by the Statutory Auditor to Calcutta
Stock Exchange Limited towards non applicability of conditions ‘mentioned in Para
9(a) of SEBI Circular.

3. In connection with the requirement as stated in Paragraph 1 above, we have been
provided by the Company a certified true copy of the Draft Scheme and Certified

" True copy of the undertaking as per SEBI Circular. We have relied on the above
relied on the above details and have performed no further procedures in this regard.

Management’s Responsibility for the Undertaking

4. The preparation of the undertaking is the responsibility of the management of the
Company including but not limited to the creation and maintenance of all
accounting and other records supporting the contents of the Draft Scheme. The
responsibility includes the design, implementation and mamtenance of the
preparation and presentation of the Undertaking.

5. The management is also responsible for ensuring that the Company complies with
the requirements of the Circular,Companies Act, 1956 and Companies Act, 2013 as
applicable and other applicable statutes in relation to the Draft Scheme and for
providing all the information to the SEBI and Stock Exchange.
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Auditor’s Responsibility

6. Pursuant to the Circular, it is our responsibility to examine the Draft Scheme and
other relevant records and documents maintained by the Company and certity
whether the requirements set out in paragraph 9(a) of the Circular, as stated in the
undertaking, are applicable to the Draft Scheme or not.

7. We conducted our examination in accordance with the Guidance Note on Audit
Reports and Certificates for Special Purposes issued by Institute of Chartered
Accountants of India. Our scope of work does not involves performing any audit
test in the context of expressing an opinion on the specified 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 Scheme other than matters referred to in this

certificate.
Conclusion

8. On the basis of verification of the undertaking given by the Company, Draft
Scheme and based on our examination as above and the information and
explanations furnished to us and specified representation received by us from the
management, we, R. Bhattacharya & Associates, Chartered Accountants (Firm
Registration No. 307124E), Statutory Auditor of the Company, certify that to the best
of our knowledge, the requirements set out in paragraph 9(a) of the Circular, and as
stated in the undertaking, are not applicable to the Draft Scheme on the following
grounds:

a) No additional shares have been allotted to Promoter / Promoter Group, Related
Parties of Promoter / Promoter Group, Associates of Promoter / Promoter
Group, Subsidiary/ (s) of Promoter / Promoter Group of the listed entity,

b) Where the Scheme of Amalgamation involvesMerger and Amalgamation of
Jayshree Nirman Limited, Asian Securities Exchange Private Limited
(“Transferor Companies”) With BNK Securities Private Limited (“Transferee
Company”). It does not involve the Promoter / Promoter Group, Related
Parties of Promoter / Promoter Group, Associates of Promoter / Promoter
Group, Subsidiary/(s) of Promoter / Promoter Group.

¢) No parent listed entity, has acquired the 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,
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Subsidiary/(s) of Promoter / Promoter Group of the parent listed entity
company, and if that subsidiary is being merged with the parent listed
company under the Scheme of arrangement

Restriction on Use

9. Our Work was performed soley to asist you in meeting your responsibilities in
relation to your compliance with the circular, Qur obligations in respect of this
certificate are entirely separate from and our responsibilty and liabilty is in no way
changed by any other role or may have as auditors of the Company or otherwise.
Nothing in this certificate nor anything said or done in the course of or in
connection with the services that are the subject of this certificate, will extend any
duty of care we mayhave in our capacity as auditors of the Company.

10. 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.We R. Bhattacharya & Associates, Chartered Accountants (Firm.
Registration No. 307124E), Statutory Auditor of the Company, neither accepts nor
assumes any duty or liability for any other purpose or to any other party to whom
our certificate is shown or into whose hands it may come without our prior consent
in writing.

FOR R. BHATTACHARYA & ASSOCIATES
CHARTERED ACCOUNTANTS
FIRM’s REGISTRATION NO-307124E
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CA. RADHARAMAN BHATTACHARYA
PROPRIETOR
Membership No. 12394

Place: Kolkata
Date: 25t January, 2017




JAYSHREE NIRMAN LIMITED

CIN : L45202WB1992PL.C054157

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED BY THE BOARD OF DIRECTORS
OF JAYSHREE NIRMAN LIMITED AT THEIR MEETING HELD ON SATURDAY, 28TH
JANUARY, 2017 AT THE REGISTERED OFFICE OF THE COMPANY AT 1, BRITISH INDIA
STREET, 5™ FLOOR, ROOM NO. 503, KOLKATA- 700 069 AT 11:00 A.M.

“RESOLVED THAT, the Auditor’s Certificate dated 25" January, 2017 with regard to the non
applicability of Para (I)(A)(9)(a) of Annexure I of SEBI Circular No. CIR/CFD/CMD/16/2015
dated November 30, 2015 read with SEBI (Listing Obligation and Disclosure Requirements)
Regulation, 2015 (“SEBI Circular) has been considered and approved.

RESOLVED FURTHER THAT, Board of Directors of the Company be and hereby notes that the
conditions under Para (I)(A)(9)(a) of Ammexure I of SEBI Circular No. CIR/CFD/CMD/16/2015
dated November 30, 2015 read with SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (SEBI Circular} are not applicable to proposed Scheme of Amalgamation and
consequently, the requirements of the said SEBI Circular requiring the Proposed Scheme of
Amalgamation to be approved by requisite majority of Public Shareholders, shall not be
applicable to us.”

RESOLVED FURTHER THAT, any of the Directors of the Company be and are hereby
authorised to sign any copy of this resolution as certified true copy thereof and furnish the same
to whomsoever concerned, wherever necessary”.

Certified True Copy
For Jayshree Nirman Limited

e

Director

1, BRITISH INDIA STREET, 5™ FLOOR, ROOM NO. 503, KOLKATA - 700 069,
E-mail Id : jayvshreenirmanlimitedi@enmail.com PHONE ; 2248-8149 / 30228150




