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To,
The Bodd of Directors
D&HlndiaLimited
4-204, Kailash Esplanade,
Opp. Stueytu Cinffi,
L.B.S. Mn& Ghatkoptr (West),
Mmbai-400086,

Subiect Complimce Cettificate in tem of applicable provisioro undq
Chapte V of SEBI ICDR Regulatiore

Ref: Prefqential Issue of 7r8,0m Conwertible Wumts (,,Itrmmts,,)
to the P.omots md Promote Group of D & H India Limited

I, Ritesh Gqrta, Practicing Compmy Sretary, Indo.e, in accordmce with the
telm of the letter of engagement dated m* September, 2022 lEve bem
appointed by D & H India Limite4 (reimfter refmed to s the,,Compily,,)
having CIN I28900MII1985PLC035822, re pe the requiremmt of Regulation
163(2) mder Chapter V of SEBI (ICDR) Regulatim, 201& 6 mended trom time
to time (the "SEBI ICDR Regulatiore")

This ertificate is issued in ac@rdme with the requirmqts of Regulation
163(2) of Chapter V 'Pref@tial Issue' of the SEBI ICDR Regulatioro in
comection with the proposed issue of ff8,000 Conwertible Wmmts
("Wmmts") on a preferential basis with m Issue Price of Rs. 42/- (Rupees Forty
Two Only) each ("Prefeential IssueJ. The Pref@ntial Issue is approved at tlrc
Meeting of Boad of Dirstos of tlE Compmy held on September Ogd, 2022.

On the bmis of relevmt Imgemmt inquiris, Kessary represntatioro md
iniomtion received from/fumished by the lmgqent of the Compmy 6
required uder the aformid regulatiore, I have vsified ttnt the issue is being
mde in accordmce wirh the requimmts of tlE SEBI (ICDR) Regulatiorc, 2018
o applicable to the Prefoential Issue, more speifically to the following:

i. Mmormdm of AMiationmdArtidsof Asciationof theCompmy;

ii. List of Propo*d Allotte;

iii. Cstified hue copy of rwlution pased in the meeting of the Boad of
Dirtrtors held on Septembq 0&n, nD. a^d vqified that the Compay hm
detmined tlte 'Relevmt Date' c delined ia the Regulation 161 of SEBI
(CDR) Regulatioro, 2018 6 Autut 30.t, 2022 i.e. thirty days prior to the
Amual Gensal Meeting prcposed to be held on September 30ft, 2022 (while
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the day praeding the holiday ie- AugEt fi,2\Zz,is coroidded 6 tlte

reletant date for the pupose) in resp6t of the prcpmd Prefeotial Ezue;

iv. Copy of the notice to shteholdm for Amual Gsqal Meeting to b€ held on

S"pt"-U." SO", ZO22 for the proposed prefeotial isue approved by Boad of

Dir<tors in their m@ting held on Sept@ber oE[a, N2;

v. The statutory registe6 of tlte ComPmy md List of shaeholders issued by

RTA:

a. To note that the Equity Shas m fully paid up.

b. AU Equity Shaes held by the prcposed allottee in the Compmy re in
deMtsialised fom.

De'"ih of buyin& suing ild dea,Ing in the Equity Shiles of the ComPmy by
the proposed allotte dming the 90 hading days preeding the Relwmt Date;

Vsified the oolimtim reived ftom the Compmy's Registra od Shae
trmfer agent ("RTA") that the proposed allotte haverft sold or trffifer
my Equity Shaes of the Compmy duing the l6t 90 trading days
preeding the Relevmt Date i.e. Aug6t 30, 2022;

Verified the @lrgt letts rreived Ircm the PrcPced allottee that he tEvm't
sold or trmfur my Equity Shre oI the ComPmy duing the l6t 90

kading days preeding Relevmt Date ie. Aug$t3{, 2O2;

Verified Pel:mot Accout Nubs (PAN) of the ProPced allotte uing
available online portat

Verified the disd()rue in Explamtory Statemmt m required mdu
Compmies A@ 2Ot3 & the Compmic (SIre Capital md Debotres) Rules,

2014 md Regulation 153(1) of the SEBI (ICDR) Regulatim, 2018;

Verfied the pFissue lak-in period ro required udc Regulation 167 of the
SEBI 0CDR) Regulatiru, 2018;

Verfied the tem for payment of cmideratim ild alloturmt ro required
mds Regulation 169 of the.SEBI ICDR Regulatioro;

Obtained the Statsrmt of Csrputation of Minim Price for the
Prefermtial Isroe calculad based on the pricing fomula prewibed mder
Regulation 164(1) of the SEBI (ICDR) Regulatioro, 2018. The minim issue

price for the prcpored preferoitial isme of the Compmy, bced m the pricing
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formula prewibed mdo the SEBI (ICDR) Regulatim,20lS h6 ben woiked
out at Rs. 4-l -97 / -;

Domloaded the data of the volme weighted avqage price of the Equity
Shres of the Compmy from the official webrite of BSE Limitud md vqified
the computation for 90 md 10 trading days of the volue weighted average
price;

Reviewed the computation of the minimm issue price detmined by the
PCS breed on higho of (a) or (b) below, prcvided m mds:

(a) The 90 trading days volme weighted average price of the related
EquitF Shas quoted m the Eognised stmk qchmge preeding the
Relevat Date; or

(b) The 10 hading days volme weighted avsage pdces of the related
Equity Shtres quoted on a reogtrised stGk exclmge preeding the
Relevmt Date.

Vdified the ielevmt statutory E@ds of the Compmy to confim that

(.) The Compmy h4 no outstanding dus to tlte SEBI, the stock
exchmges ot the depositoris qcept those whose rc the suE<t matter
of a pending appeal or prceding(s), which h8 beq aaLiritted by the
relevmt Court, Tribunal or Authority.

(b) The Compay is in complire with the cmditim for rcntinuow
listing of Equity Shaes tr slEified in the listing agtemot with the
stek exchmge whm the Equity Shaa of the Conpmy ae listed md
the Smitie md Exchmge Bord oI India (Listing Obligatiore md
Disdorue Requil:mots) Regulatioro, 2015.

Perfomed rcffiary inquiris with the mmgmmt md have obtained
ntressrjr repres@tation from @gemmt

Opinion

Based on the prcedues by u re abovg md the info@tion md
explamtioro givq to me by the Mmgmot md KMps of the Compmy, in our
opinion; the minim prie for the propmed prefoential isroe is INR 41.9/- po
Equity Shde 6 per kading on BSE md is computed in acordilce with Regulation
164(1) of the SEBI (ICDR) Regulatiom, 2018 but the issue price i$ fixed at I.{R 42/-
which is in complimce with prcvisi@ mde the SEBI (ICDR) Regulatim, 2019.

,c-'.
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I furtho ertify that the proposed kefmtial Isme is being mde in aeordmcewith the requir@ots of the SEBI (ICDR) Regufatim, ZO1S i menAed Irom time
to time, to the extent appliable.

Restuiction on Use

P_:::{:l:". ",*:ended 
solely fo the use of rhe lrl@gment of the Compmy for

me purpose of ptracing before ttre Amual Gosal Meting of shaeholdcf-utiog
it available fo iropetion by shaeholdq mdTor wbmisio t" tf," fSf l.i*it"A
1td/or ay Regulatory Authority in comtion with the prefmntiaf Issue mdet
1-.I5r_Y q fl," SEBr.(ICDR) Regulatim, if/7', @d. is not to be uea ro myl]Ekeh& sale or my othu offo of ruitis or refqed to for my otho purpo* ordistibuted to my otho p@n without ou prior mittm crcmi'accoraingty, I ao
L.J :j:"pt ., T"q" my.liabitiry or ily dug of re for oy otho purpose or ro myoher pereon to whom this ertificabe is sh()m or into wlm hmdsit *y ao-"without ou prior mitten coGet in witing. I h.r. .o .""po*ibilltfto upaate thiscertificate for wmts md cimtancs eluing aftq tte date of ttii ertificate.
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