ANNEXURE-19q

. i ODHA _ 12, Bhagat Singh Marg, New Delhi - 110 001, indiaq
i Talephone : 91 11 23710176 1 23710177 / 3336467 1 /2414
: & CO Fax 1 91 11 23345168 / 23314309
' E-mail : delfi@lodhaco.com
To,

The Board of Directors,

Bengal & Assam Company Limited

7, Council House Streat,

Kolkata, '

West Bengal — 700001

We, the statutory auditors of Bengal & Assam Company Limited, (hereinafter referred to as “the
Company’), have examined the proposed accounting treatment specified in. Part Il Clause 13 and Part [l .
Clause 18.8 of the Draft Scheme of Arrangement between Florence Investech Limited (“Florence”f :
“Transferor Company”) and BMF Investments Limited {"BMF/ "Transferor Company”) and J.K. Fenner
(India) Limited {"FIL™) and Bengal & Assam Company Limited (“Transferee Company”) and their
Respective Shareholders ("the Draft Scheme”) in terms of the provisions of section 230 of the Companies
Act, 2013 with reference to its compliance with the applicable Accounting Standards notified under the
Companies Act, 2013 read with Rule 7 of the Companies {Accounts) Rules, 2014 and Other Generally

Accepted Accounting Principies.

The responsibility for the preparation of the Draft Scheme and its compliance with the relevant laws and

regulations, including the applicable Accounting Standards as aforesaid, is that of the Board: of Directors
- of the Companies involved. Our responsibility is to examine and report whether the Draft Scheme

complies with the applicable Accou nting Standards and Other Generally Accepted Accounting Principles. : i

Nothing contained in this Certificate, nor anything said or done in the course of, or in coMnection with the

services 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. We carried out our examination in

accordance with the Guidance Nofe on Audit Reports and Certificates for Special Purposes {Revised), i

issued by the Institute of Chartered Accountanis of India. '

Basad on our examination and according to the information and explanations given to us, we confirm that
the accounting treatment contained in the aforesaid scheme is in compliance with SEBI (Listing
Obligations and Disclosure Requirements) Reguiations, 201% and circulars issued thereunder and all the
applicable Accounting Standards notified by the Central Government under the Companies Act, 2013
read with Rule 7 of the Companies (Accounts) Rules, 2014. )

[Relevant pages of the Draft Scheme is enclosed duly initialed).

This Certificate is issued at the request of the Company pursuant to the requirements of circulars issued
under SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 for onward submission
to the National Company Law Tribunal, Regional Direcfor, Ministry of Corporate Affairs {i.e. Registrar of
Companies), Official Liguidator, BSE Limited or any other regulatory authorities in relation to this Draft
Scheme. This Certificate should not be used for any other purpose without our prior written consent.

This Certificate should be read together with the statement attached herewith {Annexure).

For LODHA & CO,

Chartered Accountants .

Firm Registration No.: 301051
%urav Lodha)

Partner

Membership Number: 507462

Place: New Delhi
Date: 121 June 2017
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To,

Annexure to SERI Certificate on proposed accounting treatment of Scheme of Arrangement

The Board of Directors,

Bengal & Assam Company Limited
7, Council House Street,

Kolkata,

West Bengal — 700001

1.

This annexure is issued in accordance with the terms of our engagement dated 12" June, 2017 and
is forming an integral part of the Auditors’ Certificate dated 12" June 2017

The Draft Scheme of Arrangement between Florence investech Limited (“Florence” “Transferor
Company”} and BMF Investments Limited (“BMF"/ “Transferor Company”) and J.K. Fenner (Indiz)

Limited(“FIL") and Bengal & Assam Company Limited ("Iransferee Company”} and their Respective .

Management’s Responsibility

3.

The responsibility for the preparation of the Draft Scheme and its compliance with the relevant laws
and reguitations, including the applicable Accounting Standards notified under Section 133 of tha
Companies Act, 2013, read with Rule 7 of the Companies (Accounts) Rules, 2014 Other_Generaﬂy
Accepted Accounting Principles, is that of the Board of Directors of the Companies involved.

Auditor's Responsibility

4,

Pursuant to the fequirements of circulars issued under SEBI (Listing Obiigations and Disclosure
Requirements) Regulations, 2015, our responsibility is to express reasonable assurance to the
reporting criteria:

a. whether the accounting treatment contained in the Draft Scheme complies with the applicabie

Accounting Standards and Other Generally Accepted Accounting Principles.

We conducted our examination in accordance with the Guidance Note on Reports or Certificates for
Special Purposes {Revised) issued by the Institute of Chartered Accountants of India. The Guidance
Note requires that we comply with the ethical requirements of the Code of Ethics issued by the

Institute of Chartered Accountanis of India,

We have complied with the relevant applicable requirements of the Standard on Quality Controf’
Cont

(8QC) 1, Quality ntrol for Firms that Perform. Audits and Reviews of Historical Financial
Information, and Other Assurance and Related Services Engagements.

Our examination did not extend to any aspects of a legal or propriety nature covered in the Draft
Scheme. '

A reasonable assurance engagement includes performing procedures to obtain suffiient appropriate
audit evidence on the reporting criteria, Accordingly, we have performed the following procedures in
relation to the Certificate: . .

(i) Read the Draft Scheme and the proposed accounting treatment specified therain.

(ii) Noted that the accounting treatment contained in the aforesaid scheme is in compliance with

g ...

SEBI (Listing Obligations and Disclosure Reguirements) Reguiations, 2015 and circ:_;!a@_ E

issued thereunder and all the applicable Accounting Standards notified by the Centr,
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Government under the Companies Act, 2013 read with Rule 7 of the Companies (Accounts)
Rules, 2014.

Restriction on Use

The Certificate is addressed to and provided to the Board of Directors of the Company solely for the
purpese to comply with requirement of circulars issuad under SEBI (Listing Cbligations and. Disclosure
Requirements) Regulations, 2015 for onward submission to the to the Nationa) Company Law Tribunal,
Regional Director, Ministry of Corporate Affairs {i.e. Registrar of Companies), Official Liguidator, BSE
Limited or any other regulatory authorities in relation to this Lraft Scheme. Accordingly, we do not accept
or assume any liability or any duty of care for any other purpose or to any other person to whom this
certificate is shown or into whose hands it may come without our prior consent in writing.

For LODHA & CO,
Chartered Accountants
Firm Registration No.- 301051E

{Gauray Lodha)

Partner

Membership Number: 507462
Place: New Delhi

Date: 12" June 2017
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