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(_—/\ 1 RAMESH M. SHETH AND ASSOCIATES
ek CHARTERED ACCOUNTANTS

402/403, Time Chambers, 4™ Floor, S.V. Road, Andheri (West), Mumbai 400 058
Tel: 4012 6767 / 4967 6768 M No: 9820297310 email: office@msassociates.in

To,

The Board of Directors,

The Investment Trust of India Limited
ITI House 36, Dr. R. K. Shirodkar Marg,
Parel, Mumbai 400012,

Maharashtra, India.

Independent Auditor’s Certificate certifying the proposed accounting treatment in the books of
The Investment Trust of India Limited as mentioned in Clause 11 of the Draft Scheme of
Arrangement

1. We, Ramesh M. Sheth & Associates, Chartered Accountants, the statutory auditors of The
Investment Trust of India Limited (“Demerged Company” or “Company” or “TITIL") have
examined the proposed accounting treatment as specified in Clause 11 (reproduced as an
‘Annexure A’ to this certificate, as provided by the Demerged Company) of the Draft Scheme of
Arrangement in the nature of demerger of non-lending business undertaking of The Investment
Trust of India Limited into Distress Asset Specialist Limited (“Resulting Company” or “DASL")
and their respective shareholders and creditors (“Draft Scheme”) under Sections 230 to 232 of
the Companies Act, 2013 read with applicable rules made thereunder, with reference to its
compliance with the applicable Accounting Standards notified under Section 133 of the
Companies Act, 2013 read with Companies {Indian Accounting Standards) Rules, 2015 and other
Generally Accepted Accounting Principles in India.

Management’s Responsibility

2. 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.

Auditor’s Responsibility

3. Our responsibility is only to examine and report whether the Draft Scheme complies with the
applicable Accounting Standards notified under the Companies Act, 2013 read with Companies
{indian Accounting Standards} Rules, 2015 and other Genéraily Accepted Accounting Principles
in India. Nothing contained in this Certificate, nor anything said or done in the course of, or in
connection with the services that are subject to this Certificate, will extend any duty of care that
we may have in our capacity as the statutory auditors of any financial statements of the
Company.

4. We conducted our examination in accordance with the Guidance Note on Reports or
Certificates for Special Purposes (Revised 2016} (“Guidance Note”) issued by the Institute of
Chartered Accountants of India (“ICAI”). The Guidance Note requires that we comply with the
ethical requirements of the Code of Ethics issued by the ICAL
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We have complied with the relevant applicable requirements of the Standard on Quality
Control (SQC) 1, “Quality Control for Firms that Perform Audits and Reviews of Historical
Financial Information, and Other Assurance and Related Services Engagements” issued by ICAL
Further our examination did not extend to any other parts and aspects of a legal or proprietary
nature in the aforesaid Scheme.

Opinion

6.

Based on our examination and according to the information and explanations given to us, we
confirm that the accounting treatment contained in the aforesaid clause of the Draft Scheme is
in compliance with SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015
and circulars issued thereunder, and all the applicable Accounting Standards notified by the
Central Government under Section 133 of the Companies Act, 2013.

Restriction on use

This Certificate is issued at the request of The Investment Trust of India Limited pursuant to the
requirements of circulars issued under SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, for onward submission by the Company to BSE Limited (“BSE”), National
Stock Exchange of India Limited (“NSE”) and other regulatory authorities, as applicable. This
Certificate should not be used for any other purpose without our prior written consent.

For Ramesh M. Sheth & Associates
Chartered Accountants

ICAl Firm Registration No. 11188

Meh
Partner

mm

Membership No.: 101598 -

Place: Mumbai
Date: June 4, 2022

UDIN: 22101598ALNVYR5196
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Annexure A

Relevant extract of Clause 11 of the Draft Scheme of Arrangement in the nature of
demerger of Non-Lending Business Undertaking of The Investment Trust of India Limited
{“Demerged Company” or “Company” or “TITIL”) into Distress Asset Specialist Limited
{“Resulting Company” or “DASL") and their respective shareholders and creditors (“Draft
Scheme”) under Sections 230 to 232 of the Companies Act, 2013 read with applicable rules
made thereunder.

"

11. ACCOUNTING TREATMENT BY THE PARTIES IN RESPECT OF THEIR RESPECTIVE BOOKS
OF ACCOUNTS

11.1. Accounting treatment in the books of the Demerged Company:

Pursuant to the Scheme coming into effect on the Effective Date with effect from the
Appointed Date, the Demerged Company shall account for the demerger and vesting
of the Non-Lending Business Undertaking into the Resulting Company, in its books of
accounts in accordance with Generally Accepted Accounting Principles in India in the
following manner:

11112,

11.1.2.

11.1.3

11.1.4.

The Demerged Company shall reduce from its books of accounts, the book
values appearing as at the Appointed Date of all assets and liabilities
pertaining to the Non-Lending Business Undertaking transferred to the
Resulting Company in accordance with provisions of section 2(19AA) of the
Income Tax Act.

The Demerged Company shall derecognise the carrying amount of
investments in the Resulting Company cancelled pursuant to the Scheme.

Pursuant to the Scheme, the inter-company transactions and balances
between the Resulting Company and the Demerged Company, if any, shall
stand cancelled and there shall be no further obligations in that behalf.

The difference between the amount of assets and liabilities pertaining to
the Non-Lending Business Undertaking transferred to the Resulting
Company pursuant to the Scheme, after giving effect to cancellation of
investment as mentioned in Clause 11.1.2 and effect of inter-company
transactions as mentioned in Clause 11.1.3, shall be adjusted in the
following order:

(i)  firstly, against the balance standing credited to the Capital Reserve of
the Demerged Company, after considering the effect of capital
reduction of OCPS in the Demerged Company pursuant to this
Scheme, to the extent available;

(i) secondly, against the balance standing credited to the Capital
Redemption Reserve of the Demerged Company, to the extent
available;
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(iii) thirdly, against the balance standing credited to the Securities
Premium of the Demerged Company; and

(iv)} the balance, if any, shall be adjusted against the balance standing
credited to the Retained Earnings of the Demerged Company.

The Resulting Company shall pass such further accounting entries, as may
be necessary, in connection with the Scheme, to comply with any of the
applicable accounting standards and generally accepted accounting
principles adopted in India.
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SATHIYA

& ASSOCIATES LLP CHARTERED ACCOUNTANTS

To,

The Board of Directors,

Distress Asset Specialist Limited

ITI House 36, Dr. R. K. Shirodkar Marg,
Parel, Mumbai 400012,

Maharashtra, India.

Independent Auditor’s Certificate certifying the proposed accounting treatment in the books of
Distress Asset Specialist Limited as mentioned in Clause 11 of the Draft Scheme of Arrangement

1.

We, Bathiya & Associates LLP, Chartered Accountants, the statutory auditors of Distress Asset
Specialist Limited (“Resulting Company” or “Company”’ or “DASL”) have examined the
proposed accounting treatment as specified in Clause 11 (reproduced as an ‘Annexure A’ to this
certificate, as provided by the Resulting Company) of the Draft Scheme of Arrangement in the
nature of demerger of non-lending business undertaking of The Investment Trust of India
Limited (“Demerged Company” or “TITIL”) into Distress Asset Specialist Limited and their
respective shareholders and creditors (“Draft Scheme”) under Sections 230 to 232 of the
Companies Act, 2013 read with applicable rules made thereunder, with reference to its
compliance with the applicable Accounting Standards notified under Section 133 of the
Companies Act, 2013 read with Companies (Indian Accounting Standards) Rules, 2015 and other
Generally Accepted Accounting Principles in India.

Management’s Responsibility

2

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.

Auditor’s Responsibility

3.

Bathiya & Associates LLP

910, Hubtown Solaris

N. S. Phadke Road

Near East-West Flyover ~ T:+91 22 6133 8000
Andheri East E : info@bathiya.com
Mumbai 400 069 bathiya.com

Our responsibility is only to examine and report whether the Draft Scheme complies with the
applicable Accounting Standards notified under the Companies Act, 2013 read with Companies
(Indian Accounting Standards) Rules, 2015 and other Generally Accepted Accounting Principles
in India. Nothing contained in this Certificate, nor anything said or done in the course of, or in
connection with the services that are subject to this Certificate, will extend any duty of care that
we may have in our capacity as the statutory auditors of any financial statements of the
Company.

We conducted our examination in accordance with the Guidance Note on Reports or
Certificates for Special Purposes (Revised 2016) (“Guidance Note”) issued by the Institute of
Chartered Accountants of India (“ICAI”). The Guidance Note requires that we comply with the
ethical requirements of the Code of Ethics issued by the ICAI.

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

6. Based on our examination and according to the information and explanations given to us, we
confirm that the accounting treatment contained in the aforesaid clause of the Draft Scheme is
in compliance with SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015
and circulars issued thereunder, and all the applicable Accounting Standards notified by the
Central Government under Section 133 of the Companies Act, 2013.

Restriction on use

7. This Certificate is issued at the request of Distress Asset Specialist Limited pursuant to the
requirements of circulars issued under SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, for onward submission by the Company to BSE Limited (“BSE”), National
Stock Exchange of India Limited (“NSE”) and other regulatory authorities, as applicable. This
Certificate should not be used for any other purpose without our prior written consent.

For Bathiya & Associates LLP

Chartered Accountants

ICAI Firm Registration No. 101046W/W100063 LFER00
/{b\:ﬁ\‘\{-’}"\#\
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Umesh B. Lakhani (£ cHAN = wts |-

Partner \\rz\ rEROURT 1
\ (=54 K /

H . \\jﬁ. "-._h /’; 3’:{
Membership No.: 044981 w /;U]{;?’El"ﬁ?'
——

Place: Mumbai
Date: June 4, 2022

UDIN: 2204498 ALO VI Wg 383
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Annexure A

Relevant extract of Clause 11 of the Draft Scheme of Arrangement in the nature of demerger of
Non-Lending Business Undertaking of The Investment Trust of India Limited (“Demerged
Company” or “TITIL”) into Distress Asset Specialist Limited (“Resulting Company” or “Company” or
“DASL”) and their respective shareholders and creditors (“Draft Scheme”) under Sections 230 to
232 of the Companies Act, 2013 read with applicable rules made thereunder.

"

11. ACCOUNTING TREATMENT BY THE PARTIES IN RESPECT OF THEIR RESPECTIVE BOOKS OF
ACCOUNTS

1.2

11.2. Accounting treatment in the books of the Resulting Company:

Pursuant to the Scheme coming into effect on the Effective Date with effect from the
Appointed Date, the Resulting Company shall account for the demerger, transfer and vesting
of the Non-Lending Business Undertaking into the Resulting Company, in its books of
accounts in accordance with the Generally Accepted Accounting Principles in India in the
following manner:

11.2.1. The Resulting Company shall account for the arrangement in accordance with
'Pooling of Interest Method' laid down under Appendix C of IND AS 103 (Business
combinations of entities under common control).

11.2.2. The Resulting Company shall record the assets and liabilities pertaining to the
Non-Lending Business Undertaking, transferred to and vested in it pursuant to this
Scheme at their respective carrying values as appearing in the books of the
Demerged Company.

11.2.3.  Pursuant to the Scheme, the inter-company transactions and balances between
the Resulting Company and the Demerged Company, if any, shall stand cancelled
and there shall be no further obligations in that behalf.

11.2.4. The Resulting Company shall credit to its share capital in its books of account, the
aggregate face value of the equity shares and OCPS issued by it to the members of
the Demerged Company holding equity shares and OCPS respectively, pursuant to
this Scheme.

11.2.5. The difference between (a) the amount of assets and liabilities pertaining to the
Non-Lending Business Undertaking transferred to the Resulting Company pursuant
to the Scheme, after giving effect of inter-company transactions as mentioned in
Clause 11.2.3 and (b) aggregate of share capital issued pursuant to Clause 11.2.4,
shall be credited to Capital Reserve.

11.2.6. The pre-demerger shareholding of the Demerged Company in the Resulting
Company shall be cancelled and the amount of such share capital, as stands
cancelled, shall be credited to Capital Reserve.
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The Resulting Company shall pass such further accounting entries, as may be
necessary, in connection with the Scheme, to comply with any of the applicable
accounting standards and generally accepted accounting principles adopted in
India






