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MBAH&CO

CHARTERED ACCOUNTANTS
A-301, Citiscapo, Andherl Kurla Road,
Andheri (East), Mumbal 400059
Tel.: 022 40104772 Emall: mbahco@gmail.com
PAN: AAEFB3648M, GSTIN: 27AAEFB3648M126

Auditor's Certificate as per Sectlons 230 to 232 read with Sectlon 66 of the Companies Act, 2013

To,

The Board of Directors of Ploneer Embrolderles Limited,
Corp. Office: Unit No 21to0 25, 2nd Floor,

Orlent House, 34 Udyog Nagar,

OFf S.V. Road, Goregaon (West),

Mumbai - 400 062,

Ma harashtra, India

Certificate of accounting treatment in the Composite Scheme of Arrangement In pursuance of the provisions
of Sections 230 to 232 read with Section 66 of the Companies Act, 2013 (“the Act") and relevant Rules

1,

We have been requested by Pioneer Embroideries Limited to submit our Certificate for the sole purpose
of confirming accounting treatment specified in Clause 13 and 14.1 of the Scheme of Arrangement
("'Scheme"} between Pioneer Embrolderies Limited{"the Demerged Company” or “the Company”) and
Pioneer Realty Limited (“the Resulting Company”) and their respective shareholders and creditors
whereir the Embroidery & Bobbin Lace (ELD), known as “ELD Business” of the Demerged Company would
stand transferred to and vested in the Resulting Company with effect from the.appointed date i.e.April 1,

read with section 66 and other applicable provisions of the Companies Act, 2013 ("Act"} with reference
to its compliance with the applicable Accounting Standards notified under the Companies Act, 2013 and
Other Generally Accepted Accounting Principles and submitting to the Securities and Exchange Board of
India (SEBI), the BSE Limited (BSE), the National Company Law Tribunal (NCLT) and other regulatory
authorities as applicable,

Thg Company has its registered Office situated at Unit 1018, 1* Floor, Abhishek Premises, Plot No.C5-6
Dalia Industrial Estate, off. New Link Road, Andheri (W), Mumbai-400058, Maharashtra.

We, M B A H & CO, Chartered Accountants (Firm Registration N0.121426W) are the Statutory Auditors of
Pioneer Embroideries Limited, have examined the accounting treatment specified in Clause 13 and 14.1
of the Scheme of Arrangement {"Scheme”) between Pioneer Embroideries Limited and Pioneer Realty
Limited and their respective shareholders and creditors which is annexed herewith as Annexure A,

Managements’ Resgonsibiﬂg

The responsibility for the Preparation of the 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.




5. Auditors' Responsibility

Our responsibility is only to examine and certify whether the Scheme compiies. with the azpifﬁﬁf
Accounting Standards and other Generally Accepted Accounting Prinr_lgias. Noih'f{g CUF:’"""Q ' b'ec;
Certificate, nor anything said or done in the course of, or in connection with the services that are su J

. 2 - 1ors
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.

" tificates
We have conducted our examination in accordance with the Gundanc'e Notes on Reportsto:ECk:“lols ehat
for special purposes issued by Institute of Chartered Accountant of India. The Guidance note req

i : hartered
We comply with the ethical requirements of the Code of Ethics issued by Institute of C
Accountant of india.

6. Opinion
Based on our examination and
the accounting treatment as
stamped for identification pu
Requirements) Regulations,
Standards as notified under
Accounting Principles in India.

according to the information and explanations given to us, we .c?r.\ﬁrm tha;
mentioned In Clause 13 and Clause 14.1 of the Sc.heme, mmgicd ran

rposes, is in compliance with SEBI (Listing Obligations and Dusclo;t:ure
2015 and circulars issued thereunder and all the applicable Accounting
Section 133 of the Companies Act, 2013 and other Generally Accepted

Restriction on Use ) ) d
This Certificate is issued at the request of the Company pursuant to the requirements of circulars issue

under SEB| {Listing Obligations and Disclosure Requirements) Regulations, 2015 for onward submls_ss_on to
the BSE Limited (BSE), the National Company Law Tribunal {NCLT) and other regulatoy authorities as
applicable. This Certificate should not be used for any other purpose without our prior written consent.

ForMBAH&CO
Chartered Accountants
(Firm Registration No. 121426W)

TN—\-—-~—';-Pv
ria
UDIN: 22034499BATBM0O2227 Eesh B:,‘ Al
i . artner
Place: Mumbai
Date: 215; October, 2022

Membership No. 034499

Encl: Annexure A, prepared by the Demerged Company's management, initialed by us for identification
purpose only.



Annexure A
Relevart extract_of the_Scheme of mmngnyem;ggmgig_mg_rmlimbwwn[i.e.s,ﬁ‘,&lmlt!!dw_ibumcf&‘i‘d

under sections 230 to 232 read with section 66 of the companles act, 2013 and other applicable provisions
of Companies Act, rules 3nd regulations thereunder

13 REDUCTION OF SHARE CAPITAL OF THE DEMERGED COMPANY y
131 Smn”mc Scheme becoming elffective and 3% tonsequence to the demerger of the Demerge

Undertaking as envisaged in the said the Scheme and upon the issuance of shares byb!ht; R::t':ﬂ[l::ﬂs-
Company to the Shareholders of the Demerged Company in terms of Clause 11.2 a ovw, il
demerger share capital of the Demerged Company shall stand reduced as per clause ‘m e
Scheme, which shall be regarded as reduction of share capital of the Demerged Company, pursw
section 66 of the Act as also any other applicable provisions of the Act. "
132 uUpon the Scheme becoming elfective and upon allotment of New Equity Shares by the Rcsudt ;ﬁ
Company, the existing pald-up equity share capital of the Demerged Company shall be reduce .v
reducing the number of shares such that the shareholders In the Demerged Company whose ﬂamgz
Jppear in the register of members and records of the depository as member of the Demerge
Company, on the Record Date or to their respective heirs, executors, administrators or other legal
fepresentatives or the successors-in-title as the case may be, shall be such that the shareholding in the
Oemerged Company on such reduction of shares shall be reduced to 6 (Six) Equity Share of Rs.10/-
(Rupees Ten) each fully pald up of the Demerged Company for every 10 {Ten} Equity Share of Rs.10/-
(Rupees Ten) each fully paid up held in Demerged Company and balance shares i.e. 4 (four) Equ‘ity
Shares of Rs. 10/- each shall stand cancelled, extinguished and annulled on and from the Effective
Date and the paid up equity share capital of the Demerged Company 1o that effect shall stand
cancelled and reduced without any further act or deed {"Demerged Company Cancelled Shares”) and
without any payment towards the same. This cancellation shall amount to reduction of the capital of
the Demerged Company to this limited extent. The Directors shall be eligible to take all the steps to
effectuate such reduction in compliance with the Applicable Laws and as may be applicable and
relevant for the Demerged Company;
The proposed reduction is to keep the shareholding in both the Companies relevant to the worth of
both the Undertakings of the Demerged Company. The reduction of capital of the Demerged Company
pursuant ta this Scheme shall be given effect as an integral part of the Scheme under section 230 to
232 of the Act and the consent given to the Scheme by the shareholders and the creditors of the

Demerged Company shall be deemed to be their cansent, as required under Section 66 of the Act to

such reduction of capital of the Demerged Company and the Demerged Company shall not be
required to convene any se

parate meeting for the purpose. The order of the NCLT sanctioning the
Scheme shall be deemed to be an order under Section 66 of the Act. Notwithstanding the reduction of
subscribed and paid-up equ

ity share capital of the Demerged Company, the Demerged Company shall
not be required to add “And Reduced” as a suffix to its name;

13.4  On effecting the reduction of the share capital as stated In Clause 13.2 above, the effect shall be given
in a dematerialized form for all the shares which are held in the demat account. However, those
shareholders who hold the shares in the physical form, the share certificates In respect of the
Demerged Company Cancelled Shares held by their respective holders shall also be deemed to have
been cancelled and new share certificates can be Issued to such sharehalders, subject to the approval
of the Appropriate Authorities and as allowed under the Applicable Laws. All the Process and

permissions as mentioned under Clauses 11.4 to 11.8 of the Scheme as applicable to the Resulting
Company, shall be applicable to the Demerged Company; .
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13,

13,

5

6

13,7

i3.8

13.9

14

14.1

iii.

On the Effective Date, the Demerged Company shall debit Its share capital account In its bouks of
accqunt with the apgregate face valuo of the Demerged Company cancelied Shares:

The shares of the Demerged Company are already listed on the BSE and NSE and resultant reduced
sijnms would continue to be listed on the said exchanges, which have nationwide terminal, in terms of
and in compllance with the SEBI Regulations, The Demerged Company will arrange to for continuation
of trading in the shares of the listed Demerged Company by taking relevant actions with the
designated stock exchange,

There shall be no change in the shareholding pattern of the Demerged Company between the Record

Date and the listing, which may affect the basis on which approval Is received from the Stock
Exchanges.

For the purpose of the reduction of Share Capital as mentioned in Clause 13.2 above pursuant to this
Scheme, in case any shareholders holding in the Demerged Company is such that the sharcholder
becomes entitled to a fraction of a share of the Resuiting Company, the Demerged Company shall not
credit fractional shares to such shareholder but shall consolidate all such fractions and round up the
Jggregate of such fractions to the next whole number and issuc consolidated shares to one of the
Directors as trustee (nominated by the Demerged Company In that behalf, who shall hold such shares,
with all additions or accretions thereto, in trust for the benefit of the respective shareholders to
whom they belong for the specific purpose of selling such shares in the market at such price or prices
and at any time within a period of 50 days from the date of aflotment of new equity Shares by the
Demerged Company, as the trustee may, in its sole discretion, decide and distribute the net sale
proceeds (after deduction of the expenses Incurred and applicable income tax) to the respective
shareholders in the same proportion of their fractional entitlements. Any fractional entitiements from
such net proceeds shall be rounded off to the next Rupee. It is clarifled that any such distribution shall
take place only on the sale of all the shares of the Demerged Company pertaining to the fractional
entitlements.

The approval of this Scheme by the shareholders of the Companies under Sections 230 to 232 read
with section 66 of the Companies Act, 2013 shall be deemed to have the approval under Sections 13,
14, 61 and other applicable provisions of the Companies Act, 2013 and any other consents and

approvals required in this regard,

ACCOUNTING TREATMENT

ACCOUNTING TREATMENT IN THE BOOKS OF THE DEMERGED COMPANY
Upon this Scheme coming into effect on the Effective Date, and with effect from the Appointed Date,
the Demerged Company shall account for the Demerger and vesting of the Demerged Undertaking
with the Resulting Company in its books of accounts in accordance with the Indian Accounting
Standards (ind-AS) prescribed under Section 133 of the Act, as notified under the Companies {Indian
Accounting Standard) Rules, 2015, as may be amended from time to time and other generally
accepted accounting principles in India as under:
the Demerged Company shall reduce the book values of assets, including investment in the shares
of Resulting Company and liabilities of the Demerged Undertaking along with balance in Other
Equity (Securities Premium Account, share based payment account and Retained Earnings) as at
the close of business on the day immediately preceding the Appointed Date in its books of
accounts; )
loans and advances and other dues outstanding as on the Appointed Date between the Demerged
Company pertaining to the Demerged Undertaking and the Resulting Company will stand cancelled
and there shall be no further obligation/ outstanding in that behalf;
Upon the Scheme becoming effective as an integral part of the Scheme and in pursuant to clause
13 of the Scheme the equity share capital of the Demerged Company be reduced by reducing the




_and Retained Earnings) pertaining to the Demerged Undertaking transfe

number of equity shares from 2,65,90,942 Equity Shares to 1,59,54,565 Equity Shares of Rs. 10/-
hall be adjusted against the difference

each, The value of such equity share capital as reduced s

between the book value of assets pertaining to the Demerged Undertaking and the book value of

liabilifies and balance in Other Equity (Securities Premium Account, share based payment account
rred to the Resulting

Company and as mentioned In Clause 11.14 of the Scheme;

the Demerged Company shall make an adjustment equal to the book values of the Demerged
ing the cancellation and reduction as

Undertaking as per Clause () above and after adjust

mentioned in Clause (i} to {vi) above, remaining If any, shall be adjusted against the Retained
Earnings account of the Demerged Company; and

Till the time demerger effective and approved by the NCLT, the Resulting Company will be
considered as a wholly owned subsidiary of the Demerged Company and thus consolidated
financial statement from incorporation till the date the Scheme becomes effective will be prepared

by the Demerged Company.




MBAH&CO
CHARTERED ACCOUNTANTS
A-301, Citiscape, Andheri Kurla Road,
Andheri (East), Mumbai 400059
Tel.: 022 40104772 Email: mbahco@gmail.com
PAN: AAEF83648M. GSTIN: 27AAEFB3648M126

Auditor's Certificate as per Sections 230 t0 232 read with Section 66 of the Companies Act, 2013
To,

The Board of Directors,

Pioneer Realty Limited,

Regd. Office: Unit 1018, 1st fir,

Abhishek Premises, plot ne. Cs-g

Dalia Ind. Est., Off New Link Road,

Andheri (W) Mumbaj - 400058,

Maharashtra, India

Certificate of accounting treatment in the Scheme of Arrangement ir‘)‘ pursua:zce of tl-;e pmtv};w;::;s of
Sections 230 to 232 read with Section 66 of the Companies Act, 2013 (“the Act") and relevan u

1. We have been requested by Pioneer Realty Limited to submit our Certificate for the sole purpose of

{“Scheme”) between Pioneer Embroideries Limited{“the Demerggd Compan-y”) and Pioneer Realt;
Limited (“Resulting Company” or “the Company”} and their respec-twe ,shareholders and
creditorswherein the Embroidery & Bobbin Lace (ELD), known as “ELD Busmess_’ of the Demerge

Company would stand transferred to and vested in the Resulting Company with effect from t:e
appointed date i.e.April 1, 2022 in accordance with the terms of the Sche‘me and puﬁuant tc; the
Provisions of Sections 230 to 232 read with section 66 and other applicable provisions of the

2. The Company has its registered Office situateqd at Unit 101B, 1* Floor, Abhishek Premises, Plot
No.C5-6 Dalia Industrial Estate, off, New Link Road, Andheri (W), Mumbai-400058, Maharashtra.

3. We, M B AH & CO, Chartered Accountants (Firm Registration No. 121426W) are tt'\e Statutory
Auditors of Pioneer Realty Limited, have €xamined the accounting treatment spiecuﬁ‘ed in C.Iause 12
and 14.2 of the Scheme of Arrangement (“Scheme”) between Pioneer Embroideries Limited and

Pioneer Realty Limited and their respective shareholders and creditors which is annexed herewith
as Annexure A,



4. Managements' Resgonslbiiitg

y icable i
Directors of the companics brrcleed Accounting Standards as aforesaid, Is thatof the Board of

5. Auditors' Resgonsibmty

Our responsibili .
P ility is only to examine and certify whether the Scheme complies with the applicable

Accounting Stand
chie Certiﬁ%: L ":2;? atl'l:.l othe'r Generally Accepted Accounting Principles.Nothing contained in
4 NYthing said or done in the course of, or inconnection with the services that

are subje i i i
aresh ject tdo this Certificate, will extend any duty ofcare that we may have in our capacity of the
fy auditors of any financial statementsof the Company.

We h :
Certiﬂzzfe:?ndumfl our examination in accordance with the Guidance Notes on Reports or
or special purposes issued by Institute of Chartered Accountant of India, The Guidance

n?te requires that we comply with the ethical requirements of the Code of Ethics issued by Institute
of Chartered Accountant of India,

6. Opinion
Based on our examination and according to the information and explanations given to us, we
quﬁrm that the accgunting treatment as mentioned in Clause 12 and Clause 14.2 of the Scheme,
ln.:tzaled and stamped for identification purposes, is in compliance with SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 and circulars issued thereunder and all the applicable

Accounting Standards as notified under Section 133 of the Companies Act, 2013 and other
Generally Accepted Accounting Principles in India.

7. Restriction on Use
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 BSE Limited (BSE), the National Company Law Tribunal (NCLT) and other
regulatory authorities as applicable. This Certificate should not be used for any otherpurpose
without our prior written consent.

ForMBAH&CO
Chartered Accountants
(Firm Registration No. 121426W)

e
UDIN:22034499BATB0OS3168 Mahesh Bhageria
Place: Mumbai Partner

Date: 21st October, 2022 Membership No. 034499

Encl: Annexﬁre A, prepared by the Resulting Compam}‘s management, initialed by us for identification
purpose only.



Annexure A

'éz' “‘:‘l“ °’:":‘;i° he Scheme of Arra nt between Ploncer Embrolderles Limited (D d
any) and Plo alty Limited [Resulting Company) and thelr respective sharcholders and

creditors under sections 230 to 232 read with se

the ¢ anles ac 13 and or

applicable provisions of Companles Act, rules and regulations thereunder

12.
121

12.2

123

124

14

fg‘::%::g:?l? QE;HARES OF THE RESULTING COMPANY HELD BY THE DEMERGED COMPANY
Bt 56 ogier et;cming effective and upon allotment of New Equity shares by the Resulting
Company' for‘mln quity ?hares of Rs. 10/- each of the Resulting Company held by the Demerged
cancel]ed' silp EI F:]ﬁf; of the Demerged Undertaking, shall without any application or deed, stand
caital of' o Ifes; ICI% and annulled on and from the Effective Date and the paid up equity share
aosstes to Al ting Company to th’at effect shall stand cancelled and reduced without any
Sl ek deml’-fl%ed Company (“Resulting Company Cancelled Shares”). This cancellation
. . o reduction of the capital of the Resulting Company to this limited extent;

ere w be an automatic reduction of capital of the Resulting Company pursuant to this Scheme
which shall be given effect as an integral part of the Scheme under section 230 to 232 of the Act and
the consent given to the Scheme by the shareholders and the creditors of the Resulting Company
si\aEI be deemed to be thelr consent, as required under Section 66 of the Act to such reduction of
capital of the Resulting Company and the Resulting Company shall not be required to convene any
separate meeting for the purpose. The order of the NCLT sanctioning the Scheme shall be deemed
to be an order under Section 66 of the Act. Notwithstanding the reduction of subscribed and pald-
up equity share capital of the Resulting Company, the Resulting Company shall not be required to
add “And Reduced"” as a suffix to its name;
On effecting the reduction of the share capital as stated in Clause 12.1 above, the share certificates
in respect of the Resulting Company Cancelled Shares held by thelr respective holders shall also be
deemed to have been cancelled;
On the Effective Date, the Resulting Company shall debit its share capital account in its books of
account with the aggregate face value of the Resulting Company Cancelled Shares;

ACCOUNTING TREATMENT

14.2 ACCOUNTING TREATMENT IN THE BOOKS OF THE RESULTING COMPANY

On effectiveness of the Scheme and with effect from the Appointed Date, since the transaction
involves entities which are under common control before and after the transaction, the Resulting
Company shall account for the transfer and vesting of the Demerged Undertaking as per the
‘pooling of interests’ in its books of account in accordance with Appendix C ‘Business
combinations of entities under common control’ of the Indian Accounting Standards (Ind AS) 103
for Business Combination prescribed under Section 133 of the Companies Act, 2013, as notified
under the Companies {Indian Accounting Standards) Rules, 2015 and other applicable accounting
standards prescribed under the Act and shall be recorded as under:

i. The Resulting Company shall record the Assets and Liabilities along with balance in Other Equity
(Securities Premium Account, share based payment account and Retained Earnings) as
appearing in the books of the Demerged Company at the close of business on the day
immediately preceding the Appointed Date of the Demerged Undertaking vested in it as on the
Appointed Date pursuant to this Scheme, at their respective book values as appearing in the
books of the Demerged Company;
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iif,

vi,

vii,

- The shareholdin

i

B (represented by equity shares) of the Demerged companYi:‘" ::; eriesol;]tt;z
the Appointed Date will get cancelled against investment et ek
ny held by Demerged Company, being transferred as a pa

Company as on
Resulting Compa
Undertaking,;

The Identity of the all th

; .
e Reserves (Securities Premium Account, share based payment accoun
Retained Earnings or re

serves of any other nature)pertalning to the Demr;r?e?a:tf::;ik:ﬁ:;
the Demerged Company shall be preserved and shall appear In the financia :‘; b Ve Bzl
Resulting Company in the same form and manner, in which they appeare

statements of the Demerged Company;

The Resulting Company Ehall issue and allot its shares to the .sh.arehotlxdefs c;itt?:: tiz";;;%i:
Company in accordance with Clause 11.2 of Part Il of this Scheme. WitI i fesgom ke
Issued by the Resulting Company, the share ca:ltal :;ccnu:;tb 3fi tthe Resulting P

credited with the agpre ate face value of the shares Issue H _

The loans and advfgcef or payables or receivables or any other Investm:ntail;:; :;“Eg‘r:g;:;
any kind, held inter se, If any, between the Demerged Company and t e. B .

shall stand cancelled, to the extent it belongs to the Demerged Undertaking; 5 a5 redced by
The surplus/deficit, if any between the book value of Assets, Liabilities, reserve s th
the face value of the shares Issued by the Resulting c_ompany and kz;fter ?;}:n ks s
cancellation of Inter-company balances In accordance with Clause v a .ov'?d Hany,
recarded as capital reserve within "Other Equity" of the Resulting Company; : Company and the
In case of any difference in the accounting policies between the Demf}rgfijusted tn'tF e Cither
Resulting Company, the Impact, if any of the same will be quantified atn ma kst 1l REsiiieg
Equity” of the Resulting Company to ensure that the financial sta etme =

Company reflect the financial position on the basis of cansistent accounting policy.




