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The Board of Directors

Simplex Infrastructures limited

27, Shakespeare Sarani

Kolkata.70oo17

Dear Sirs.

Subject: Statutory Auditor's Certificate on Proposed Preferentiallssur in accord.nce with Regulation 164A(8)

of Chapter V, 'PREFERENTIALISSUE'of Srcllritie~ and Exchange Board of India 11\;ueof Capital and rJl;c1osur~
Requirements) Regulations, 2018, a~al1lPndt'd (" SE8IRegulation~")

1) T I~ Certificate IS 'ssued in accordance with the terms of our engagement letter dated 9" Ap"l, 2022.

2) The Board of Directors of Simplex Infrastructures Limited (" the Company") in its meeting held on 12&
April, 2022 has considered and approved, subject to approval of shareholders and finalization of resoluton
olan oursuan: to Reserve Bank of India (Prudential Framework for Resolution of Stressed Assetsl
DlreC1lons 2019 dated 7" JJne, 2019, preferential issue to an eligible investor, (herell1aher referred to a~
"the ~ubscriber") and consequent change in Managementl Board of Directors I control of the Comoanv.

3) This Certificate is for compliance preferential issue to the Subscriber in terms of Regulation 164A(81 of
Chapter V "Preferential Issue" of the Securities and Exchange Board of India (Issue of Caoital and
Disclosure ReqUirements) Regulations, 2018 as amended (hereinaher referred as the "the Regulations")
he Company nas proposed to convene an Extraordinary General Meeting ("EGM") on Thursday. 12'" Ma,.
2022 whicr, inter-alia includes approval of issue of equity ~hares and convertible warrants te tne
Subscriber.

41 We have examined the records and other relevant information furnished by the Company. ,ncluding tne
accompanying statement titled "ll.nnex\Ire Il. - Statement of Comp\ltatiot\ of M",imum P"ce for the
Proposed Preferential Issue" (hereinafter referred to as "Annexure A").

Management's Responsibility

T fv1~ ent of the Company is responsible tor mallltt'nall(e ot mopel r~'co(d'i d:-.o rt'ql.Jlf~d und~r
flt' dnage.m d dh ce with the applicable guiltclll1es til (onn~ctionWith the prO;'l0sed
the Regulations an a eren . . . I _.. 'j"

the Subscriber, by the Company It", responsibility III \1"0' tn, e"gn
Preferential .Issu_e to . enance 01 internal control, apply,ng an appropriate baSI>vI prepa'dl,,'n. "nJ
Hnpl~ment~llondnd.ma~:\easonahle in the rilu'lllslanc~':t relt'VJIH tor th~ I.JlIIJ..h:.1se0,' cOmpIIJlh.:cwlln
making estimates that a . . t .. I ed Pret"lent",1 I;;ue W the ,uo,c"ber b, lhe
the Regulations in connecuon With t 1e ,all p,oP'"

Company

Il.uditor's Responsibility

, ' . ... 1 a r~d')()I1.:1tJl~~u')urall(~With r~)pt.'(tto
1) Our Respomibillty tor issud'g tillS ,ert,l,eate 's IIIl1ited 10prOVl(e he 'd,d prup,hed

the compliance w'th Chapter V of the S[BI ICDR RegulJllO"', 11\ conne,tlllll wl1l1 t
pretelentlallssue to ttle nfw InvestOI b¥ trw Company
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2) Our scope of work does not include verification of compliance 'th h '
, " ." ,WI ot er requirements of the

Regulations, other ClrCUars, notifications, etc. as issued by relevant regulato th' . .
. '. ry au ontles from time to
time, and any other laws and regulations applicable to the Company Further 0 f. .. . " ur SCope0 work does
not Involve performing audit tests for expressing an opinion on the fairness or accuraC' of a f
f. . I' f . ,. . I / ny 0 the
Inanela In ormation or "nanCla statements of the Company, taken as 3 whole.

3) 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 may have in our capacity
of the statutory auditors of any financial statements /financial results of the Company.

4) We have examined the compliance with the requirement of Chapter V of the Regulations relating to the
Proposed Preferential Issue to the Subscriber in the following manner:

a) The Company has informed us that the relevant date for the proposed Preferential Issue to the
Subscriber is 12th April, 2022

b) The price per securities to be issued in the form of Equity Shares and convertible warrants shall not
be less than Rs. S6.60 (including a premium of Rs. S4.60 per share) i.e. the price of 10 trading days
volume weighted average price of the Company's Equity Shares quoted on NSE preceding the
relevant date i.e. 12" April, 2022, calculated in accordance with Regulation 164A of the S:BI
Regulations, based on quoted prices from NSELimited (as obtained from the website nseindia.com).
as included in the detailed calculation in Annexure A to this report. The price of NSEhas been taken
for determination of price as the trading volume of the Company is higher at NSE than BSE

c) Based on the information and documents received from the Company:

(i)

(ii)

(iii!

(iv)

(vi

(VI)

(vii)

The Company has disclosed all the defaults relating to the payment of interest/ repayment of
principal amount on loans from banks/ financial institutions/listed debt securities in terms
of SEBI Circular dated November 21, 2019 and such payment default is continuing for a
period of at least 90 calendar days after the occurrence of sue') default;

The Company has an Inter- Creditor Agreement in terms of Reserve Bank of India (Prudential
Framework fer Resolution of Stressed Assets) Directions 2019 dated ]" June, 2019;

The Credit Rating of the Listed Financial Instruments /credit instruments/borrowings of the
Company has been downgraded to "D";

rhe preferential issue is being made to a person not part of the promoter or promoter group
as on the date of the board meeting where preferential issue was considered;

The preferential issue shall not be made to the persons mentioned in 164A(3) la)(i)-(vii) of

SEBIRegulations

The notice of EGM of the Company for preferential issue and exemption from open offer
provide, that the votes cast by the ,hareholdcrs in the publiC category In favour of the
proposal shall be more than the nurnbur of votes Cllst llgainst it.

ThE>proceeds of preferential Issue shall not be used for any reoayment of. loans taken fro~l
promotersl promoter group/ group companies, The proposed u~eof proceeds is disclosed In
till:' explanatory statelllf'nt of the Notice of the EGM for p(et~rt"ntlal iSS-lit.",
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5) The Company has represented to us that it will com I .
and no statutory authority has restrained tl ( P I' With ilppllcilble ICgill and statutory f .th S b . 1P ompilrw from. . ormailties

e u scriber. We have relied upon this ISSUlflgthese proposed Prefer t. I
. en la Issueto

5) We conducted our examination in accordance with the G 'Special Purposes issued by the Institute of Cha t d uldance Note on Reports or Certificates for
Auditing specified under Section 143(10) f th cr ere Accountants of India (ICAI) and Standards 0

I

' 0 e ompanres Act 2013 Th G 'd n
we comp YWIth the ethical requirements of th' C d f ' " ,e UI ance Note requires thate 0 eo EthiCSIssued by the ICAI.

7) We have complied with the relevant applicable re uireQuality Control for Firms that Perform Audits and ~ ,ment; of the Standard on Quality Control (SQC)I,
Assurance and Related Servl'ces E eVlews 0 Historical Financial Information, and Other

ngagements,

Opinion

Based on our examination, as above, and according to the information and e(planation provided to uSby the
management of the Company, we hereby certify that in respect of proposed Preferential Issue to the
Subscriber, the Company isl will be in compliance with all the conditions under sub- regulations (1). (2), (3), (4)
and (5) of Regulation 154A at the lime of dispatch of notice for EGM for passing the special resolution and at

tile time of allotment,

Restrictions on Use
This Certificate is addressed to and provided to the Board of Directors of the Company solely for the purpose of
,,, d" b,lo" ,h, EGM, 10'"'' " ",If,bI, I" ",pe,bOO'" <h,,,,,,,ho

ld
,,, "d/" "bm'"", " ,h, "".

E" h' "", 01he" ,h, ,h"" 01d" comP'" '" If,,,d, " ro",ct'OO 01"" <h' "Id ",re'" ,,,, "'" "d"
ell"", V01<h'5E" Re,,'" '0" "d " ,,," " ,,,d I" ", m"""" ,,', " ", "h" off"0' ''',,'' '" "
"I "" d " I" ", "h" P"cP'" " d'W'b""d " '" o<h" P"'" wlf"" pO' P,'" ,,'''''" "'''"'
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For Chaturvedi & Co
Chartered Accountants

@,~~NO,302137E //',

l ,~da • ")\"l I

Partner \ 7

Membership No, 510574 aJ toS~'3~
UDIN: ",510>~AI11-V'~., -

Place: Kolkata
Date: 12'. April, 2022



ANNEXURE-A

C'

68,77,119.30
13,33,77 ,822.80
1,19,58,455.25
51,15,580.80
52,20,885.05
47,80,99900
44,76,021.55
48,14,790.30

2,31,33,223.40
2,51,37,655.05
22,48,92,552.50

56.5953516
56.60

VALUE

102797
2106004
196847
88352
94667
90980
89431
100939
512809
590867
3973693

VOLUME

&&.9

&3.33
&0.75
57.9
55.15
52.55
50.05
47.7
45.11
42.54

vwap
1l.Apr-22

08-Apr-22
D7-Apr-22

0&-Apr-22
05-Apr-n
04-Apr-22
01-Apr-22
31-Mar-22
30-Mar-n
29-Mar-22

Total

10

Note: The price of N5f has been taken lor determination uf price .>the trading volume ofthe.company is higher at N5f than BSE

10 trading days volume weighted average price

Statement of Computataion of M- - .
R I

'",mum Pnce for th
e event date 12/04/2022 e proposed Prefrentiallssue

Determination of Price In terms of R Iegu atlon 164A of SEBI(Issue f C .. a apltal and Disclosure ReqUirment,) Regulation" 2018

Date
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