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14 September 2018

Independent Auditor’s Certificate on the propesed accounting treatment specified in the
proposed Scheme of Amslgamatioa

This Certificate is issued in accordance with the terms of our agreement dated 16 April 2018 and
addendum to the engagement letter dated 14 September 2018.

We, the statutory auditors of Astec LifeSciences Limited (hereinafter referred to as “the Company™),
have examined the proposed accounting treatment specified in clause 6 of the Draft Scheme of
Amalgamation (‘the Draft Scheme’) between Astec Lifesciences Limited (‘the Transferor
Company), Godrej Agrovet Limited (‘the Transferee Company) and their respective shareholders in
terms of the provisions of sections 230 to 232 and other applicable provisions, if any, of the
Companies Act, 2013 (“the Act’) with reference to its compliance with the Accounting Standards
notified by the Central Government under section 133 of the Act, read with paragraph 3 of the
Companies (Indian Accounting Standards) Rules, 2015 (as amended) and other generally accepted
accounting principles, as applicable.

For ease of reference, clause 6 of the Draft Scheme, duly authenticated by the Chief Financial Officer
on behalf of the Company, is attached as an Annexure to this certificate, and is initialled by us only
for the purposes of identification.

Management’s Respoasibility

The responsibility for the preparation of the Draft Scheme and 1ts compliance with the provisions of
the Act and other relevant laws and regulations, including the applicable Accounting Standards, as
aforesaid, is that of the Board of Directors of the Companies involved.

The responsibility for the preparation of the Draft Scheme includes the preparation and maintenance
of all accounting and other relevant supporting records and documents. This responsibility also
includes the design, implementation and maintenance of internal control relevant to the preparation
and presentation of the Draft Scheme and applying an appropriate basis of preparation; and making
estimates that are reasonable in the circumstances.

The Management is also responsible for ensuring that the Company provides all relevant information
to National Company Law Tribunal and other regulatory authorities including Securities and
Exchange Board of India, Stock exchange(s) and Regional Director, Ministry of Corporate Affairs.

Auditor’s Responsibility
Our responsibility is only to examine and report whether the accounting treatment prescribed in the
Draft Scheme complies with SEBI (Listing Obligations and Disclosuse Requirements) Regulations,
2015 and circulars issued thereunder and the applicable Accounting Standards notified by the Central
Government under section 133 of the Act, read with paragraph 3 of the Companies (Indian
Accounting Standards) Rules 2015 (as amended) and other gencrally accepted accounting principles,
as applicable.
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Auditor’s Responsibllity (Continued)

Nothing contained in this certificate, nor anything said or done in the course of, or in connection
with the services that are the 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 conducted our examination of the proposed accounting treatment in accordance with the
“Guidance Note on Reports or Certificates for Special Purpose” (“the Guidance Note™) issued by the
Institute of Chartered Accountants of India. The Guidance Note require that we comply with the
ethical requirements of the Code of Ethics issued by the Institute of Chartered Accountants of India.

We have complied with relevant applicable requirements of Standard of Quality Contro] (SQC) 1,
Quality Control for Firms that Perform Audits and Reviews of Historical Financial Information, and
other Assurance and Related Services Engagement. Further, our examination did not extend to any
other parts and aspects of a legal or proprietary nature in the aforesaid Draft Scheme.

Gpinion
Based on our examination as above and according to the information and explanations given to us,

we confirm that in the aforesaid scheme, no accounting treatment has been specified for the
Transferor Company as it will be amalgamated into the Transferee Company pursuant to the Scheme.

Restriction on Use

This Certificate is provided to the Board of Directors of the Company solely for the purpose of
onward submission to the National Company Law Tribunal and other regulatory authorities
including Securities and Exchange Board of India, Stock exchange(s) and Regional Director,
Ministry of Corporate Affairs, in relation to the Draft Scheme and should not be used by any other
person or for any other purpose. Accordingly, we do not accept or assume any liability or any duty
of care or for any other purpose or to any other party to whom it is shown or into whose hands it may
come without our prior consent in writing.

ForBSR & To.LLP

Chartered Accountants
Firm’s Registration No: 101248W/W-10002
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Burjis Pardiwala
Mumbai Partner
14 September 2018 Membership No: 103595

Enclosed: Management certified true copy of clause 6 — Accounting Treatment, of the Draft Scheme
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EXTRACT FROM THE SCHENIE OF ARIALGAMATION OF
ASTEC LIFESCIENCES LIMITED (“THE TRANSFEROR COMPANY' CR "ASTEC)
WITH
GODREJ AGROVET UIMITED (“THE TRANSFEREE CONPANY’ OK ‘GAVL’}
AND THEIR RESPECTIVE SHAREHCLDERS

6. ACCOUNTING TREATMENT

6.1 Upon the Scheme becoming effective the Transferee Company shal! account for the
amalgamation of the Transferor Company in its books of accounts in accordance with
‘Pooling of Interest Method' of accounting as laid down in Ind AS Transltion Facilitation
Group (ITFG’) Clarification Bulletin - 9 and Appendix C of IND-AS 103 (Business
Combinations of entities under common contro ) as under:

8.1.1 Al the assets, liabilities and reserves in the books of the Transferor Company shall stand
transferred to and vested in the Transferee Company pursuant to the Scheme and shalt
be recorded by the Transferea Company in its books of accounts at thelr carrying
amount recorded in the consolidated financial statement by the Transferee Company as
prescribed In IND - AS 103 and ITFG Clarification Bulletin - 9 issued by the Ind AS
implementation Committee of the Institute of Chartered Accountants of Indfa {ICAI).

6.1.2 The Transferee Company shall credit to its share capital account, the aggregate face
value of the new shares on merger issued by It pursuant to Clause 5.1 of this Scheme.

6.1.3 The carrying amount of investments in the equity shares of the Transferor Company to
the extent heid by the Transferee Company, shall stand cancelled pursuant to Clause 5.9
of this Scheme and there shail be no further obligation in that behaif.

6.1.4 The surplus/ deficit, if any, of the net value of assets, liabilities and reserves of the
Transferor Company acquired and recorded by the Transferse Company in terms of
Clause 6.1.1 over the sum of (a) the face value of the new sharas jssued and alfotted
pursuant to Clause 5.1; and (b) the value of investments cancelled pursuant to Clause
6.1.3, shall be adjusted in “Capital Reserve Account” In the financial statements of the

Transferee Company.
BIGNED FUR IGENTIFICATION
BY BULSiS PaLoioned
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6.1.5 Inter-company transactions and balances including ioans, advances, amount receivable
or payable inter-se between the Transferor Company and the Transferee Company as
appearing in their books of accounts, If any, shall stand canceiled.

6.2 In case of any differences In the accounting policies between the Transferor Cornpany and
the Transferee Company, the impact of the same till the Appointed Date of amalgamation
will be quantified and adjusted in the Capital Reserves of the Transferee Company to ensure
that the financial statements of the Transfaree Company reflect the true financial position
on the basis of consistent accounting policies.

For LifeSciences Limited
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14 September 2018

Independent Auditor’s Certificate on the proposed accounting treatment specified in the
proposed Scheme of Amalgamation

This Certificate is issued in accordance with the terms of our agreement dated 11 May 2018 and
addendum to the engagement letter dated 14 September 2018.

We, the statutory auditors of Godrej Agrovet Limited (hereinafter referred to as “the Company™),
have examined the proposed accounting treatment specified in clause § of the Draft Scheme of
Amalgamation (‘the Draft Scheme’) between Astec Lifesciences Limited (‘the Transferor
Company), Godrej Agrovet Limited (‘the Transferce Company) and their respective shareholders in
terms of the provisions of sections 230 to 232 and other applicable provisions, if any, of the
Companies Act, 2013 (‘the Act’) with reference to jts compliance with the Accounting Standards
notified by the Central Government under section 133 of the Act, read with paragraph 3 of the
Companies (Indian Accounting Standards) Rules, 2015 (as amended) and other generally accepted

accounting principles, as applicable.

For ease of reference, the clause 6 of the Draft Scheme, duly authenticated by the Chief Financial
Officer on behalf of the Company, is attached as an Annexure to this certificate, and is initialled by
us only for the purposes of identification.

Management’s Responsibility

The responsibility for the preparation of the Draft Scheme and its compliance with the provisions of
the Act and other relevant laws and regulations, including the applicable Accounting Standards, as
aforesaid, is that of the Board of Directors of the Companies involved.

The responsibility for the preparation of the Draft Scheme | ncludes the preparation and maintenance
of all accounting and other relevant supporting records and documents. This responsibility also
includes the design, implementation and maintenance of infernal control relevant to the preparation
and presentation of the Draft Scheme and applying an appropriate basis of preparation; and making
estimates that are reasonable in the circumstances,

The Management is also responsible for ensurin g that the Company provides all relevant information
to National Company Law Tribunal and other regulatory authorities including Securities and
Exchange Board of India, Stock exchange(s) and Regional Director, Ministry of Corporate Affairs,

Auditor’s Responsibility

Our responsibility is only to examine and report whether the accounting treatment prescribed in the
Draft Scheme complies with SEB] (Listing Obligations and Disclosure Requirements) Regulations,
2015 and circulars issued thereunder and the applicable Accounting Standards notified by the Central
Government under section 133 of the Act, read with paragraph 3 of the Companies (Indian
Accounting Standards) Rules 2015 (as amended) and other generaily accepted accountin £ principles,

a§ applicable.
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Auditer’s Responsibility (Continued)

Nothing contained in this certificate, nor anything said or done in the course of, or in connection
with the services that are the subject to this certificate, will extend any duty of care that we may have
in our capacity of the statutory audifors of any financial statements of the Company.

We conducted our examination of the proposed accounting ireatment in accordance with the
“Guidance Note on Reports or Certificates for Special Purpose” (“the Guidance Note™) issued by the
Institute of Chartered Accountants of India. The Guidance Note require that we comply with the
ethical requirements of the Code of Ethics issued by the Institute of Chartered Accountants of Indja.

We have complied with relevant applicable requirements of Standard of Quality Control (SQC) 1,
Quality Control for Firms that Perform Audits and Reviews of Historical Financial Information, and
other Assurance and Related Services Engagement. Further, our examination did not extend to any
other parts and aspects of a legal or proprietary nature in the aforesaid Draft Scheme.

Opinion

Based on our examination as above and according to the information and explanations and
representations given to us, in our opinion, the accounting treatment specified in clause 6 of the Draft
Scheme, attached herewith and stamped by us for identification only, is in compliance with SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015 and circulars issued
thereunder and the applicable Accounting Standards notified by the Central Government under
section 133 of the Act, read with paragraph 3 of the Companies (Indian Accounting Standards) Rules
2015 (as amended) and other generally accepted accounting principles, as applicable.

Restriction on Use

This Certificate is provided to the Board of Directors of the Company solely for the purpose of
onward submission to the National Company Law Tribunal and other regulatory authorities
including Securities and Exchange Board of India, Stock exchange(s) and Regional Director,
Ministry of Corporate Affairs, in relation to the Draft Scheme and should not be used by any other
person or for any other purpose. Accordingly, we do not accept or assume any liability or any duty
of care or for any other purpose or to any other party to whom it is shown or into whose hands it may

come without our prior consent in writing.

ForBSR & Co. LLP
Chartered Accountants
Firm’s Registration No: 10124

Mumbai Partner
14 September 2018 Membership No: 112399

Enclosed: Management certified true copy of clause 6 — Accounting Treatment, of the Draft Scheme
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i EXTRACT FROM THE SCHEME OF AMALGAMATION OF
ASTEC LIFESCIENCES LIMITED ("THE TRANSFEROR COMPANY’ OR "ASTEC'}
WITH
GODRE) AGROVET LIMITED {‘THE TRANSFEREE COMPANY’ OR ‘GAVL')
AND THEIR RESPECTIVE SHAREHOLDERS

6  ACCOUNTING IREA?MENT
! 6.1 Upon the Scheme pecoming effective the Transferee Company shall account for the
amalgamation of the Transferor Company in its books of accounts in accordance with ‘Pooiing
of Interest Method' of accounting as laid down in ind AS Transition fFaclittation Group {("ITFG’}
Clarification Bulletin - 9 and Appendix € of IND-AS 103 {Business Combinations of entities

under common control) 2s under:

Al the assets, liabillties and reserves in the books of the Transferor Company shall stand
transferred to and vested in the Transferee Company pursuant to the Scheme and shall
be recorded by the Transferee Company In fts hooks of accounts at their carrying amount
recorded in the consoiidated financiai statement by the Transferee Company as
prescribed in IND - AS 103 and ITFG Clarification Bulletin — 8 issued by the Ind AS
implementation Committee of the institute of Chartered Accountants of India {ICAl}.

6.1.1

1 612 The Transferee Company shall credit to its share capital account, the aggregate face value
i of the new shares on merger issued by it purspant to Clause 5.1 of this Scheme.

6.13 The carrylng amount of investments in the equity shares of the Transferor Company 10
the extent held by the Transferee Company, shall stand cancelled pursuant to Clause 5.9
of this Scheme and there shall be no further obligation in that behalf.

6.14 The surplus/ deficit, if any, of the net value of assets, liabllitles and reserves of the
Transferor Campany acquired and recorded by the Transferee Company interms of Clause

6.1.1 over the sum of {a) the face value of the new shares issued and allotted pursuant to

Clause 5.1; and (b) the value of investments cancelled pursuant to Clause 6.1.3, shall be

adjusted in “Capital Reserve Account” in the financial statements of the Transferee

Company,

lnter-companytransactinns and balances including loans, advances, amount receivable or
payable inter-se hetween the Transferor Company and the Transferee Company as
appearing in thelr books of accounts, if any, shall stand cancelled. e

SIGNED FOR IDENTIFICATION
BY Koos A eHerlY

For B S R%LP
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tween the Transferor Company and the
pintet Date of amalgamation will be
| Reserves of the Transferie Company to ensure that the
Company refiect the true financial position on the basis

6.2 In case of any differences in the accounting poficies be
Transferee Company, the impact of the same $ill the App
q‘u_antlﬂed-and,adjusted in the Caplta
Financial statements of the Transferee
of cansistent accounting policies.

{Chief Financial Offlcer)

SIGNED FOR IDENTIFICATIC .

. BY_Koosﬁl LELERY

Certified True Copy
For Godrej Agrovet Limited

€al Jariwa: == '

Company s,:ﬁ? o Vivek Raizada

o Head-Legal & Company Sacretary &
Compiiance Officer
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