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Pebble Beach, B Block, 3'd Floor
No. 13/2, Off lntermediate Ring Road
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Chartered Accountants

'Ihe Boa¡d of Directors
Strides Pharma Science Limited
Strides House, Bilekahalli,
Bannerghatta Road, Bengaluru

27 September 2023

Independent Auditors' Certificate in rclation to proposed accounting treatment in the books of
Strides Pharma Science Limited as specified in the proposed Scheme of Arrangement amongst
Strides Pharma Science Limited ("Transferor Company l") and Steriscience Specialties Private
Limited (r(Transferor Company 2t') and Stelis Biopharma Limited ("Transferee Company") and
their respective shareholders pursuant to the provisions of Sections 230-232 of the Companies .A.ct,

2013 ("the Act")

I l'his certifìcate is issued in accordanoe with the terms of our engagement letter dated 20 September

2022 and addendum to the engagement letter dated22 September 2023.

2 We, have been requested by the rnanagement of Strides Pharma Science Limited (the "Compan1,"

or "Transferor Company 1") to issue a certificate in relation to the proposed accounting treatment
as specified in clause l2 of the Proposed Scheme of Arrangement ("Proposed Scheme") between

the Strides Pharma Science Limited ("Transferor Company I "), and Steriscience Specialties Private
Limited ("Transferor Company 2") and Stelis Biopharma Limited ("Transferee Company") and

their respective shareholdels and reproduced under Annexure A to this certificate, in terms ofthe
provisions of Sections 230 to 232 and other applicable provisions of the Companies Act, 20 I 3 ('the
Act') and rules made thereunder lvith reference to its compliance with the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 and circulars issued thereunder

and applicable Indian Accounting Standards ("lnd AS") prescribed under Section 133 of the Act
and other generally accepted accounting principles in India.

3 The Proposed Scheme is approved by the Board of Directors of the Transferee Company,

Transferor Company I and Transferor Company 2 on 25 September 2023 and is subject to approval

of the respective Shareholders, the National Company Law Tribunal (.'NCL1-) and Statutory and

Regulatory Authorities, as applicable. The appointed date for the purpose of this Proposed Scheme

is I April 2024.

Managcment's responsibilify

4 The preparation of the Proposed Scheme and Annexure A and its compliance with the relevant

provision of the Act, lau's and regulations, including the applicable Ind AS read 'w'ith the rules

nrade, issued thereunder and other generally accepted accounting principles in India, is the

responsibility of the Management of the Company, including the preparation and maintettance of
all accounting and other relevant supporting records and docunrents.

5 This responsibility includes the design, implementation and maintenance of internal control

relevant to the preparation and presentation ofthe Proposed Scherne and Annexure A and applying
an appropriate basis of preparation and making estimates that are reasonable in the circumstances.

(

BSRACo þpañnershipúmwithRegifÉtionNo 8461223)convededinloesRACo LLP l4lhFlær,CenlÊf8wingandNodhcwf,q.
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Ne*o IT Park 4, Nesco Center
MufrMì- 40m63

432



BSR&Co.LLP

Independent Auditors' Certificate in rclation to proposed accounting treatment in the books of
Strides Pharma Science Limited as specified in the proposed Scheme of Arrangement arnongst
Strides Pharma Science Limited ("Transferor Company l"), Steriscience Specialties Private Linrited
("Transferor Company 2"), Stelis Biopharma Limited ("Transferee Company") and their respective
shareholders pursuant to the provisions ofSections 230-232 ofthe Companies Act,20l3 ("the Act")
(continued)

Management's responsibility (conli nu e d)

6 The Company's management is also responsible for ensuring that the Cornpany complies rvith the

requiremenls of the Act and provides all relevant information with respect to the Proposed Scheme
to the NCLT.

Auditor's responsibilify

7 Pursuant to the req uirements of provisions of Section 232 of the Act, our responsibility is to provide

a reasonable assurance on whether the proposed accounting treatment as specified in clause l2 of
the Proposed Scheme, reproduced as an Annexure A to this Certificate is in conforrnity rvith the

SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and circulars

issued the¡eunde¡ and Ind AS prescribed under section 133 of the Act read with the rules issued

thereunder and other generally accepted accounting principles in India.

8 We conducted our exarnination ofthe proposed accounting treatment referred to in clause 12 of the

Proposed Scheme and reproduced under Annexure A to this certifìcate in accordance with the

Cuidance Note on Reports or Certificates for Special Purposes ("the Guidance Note") issued by

the Institute of Chartered Accountants of India ("ICAI"). The Cuidance Note requires that we

comply with the ethical requirements of the Code of Ethics issued by the ICAI'

9 We have complied with the relevant applicable requirements of the Standa¡d on Quality Control
(SQC) l, Quality Control for Firms that Perform Audits and Reviews of Historical Financial

Information, and Other Assurance and Related Services Engagements.

Opinion

f0 AsperSection232(6\oftheAct,theProposedSchemehastoprovidefortheappointeddatefrorn
which the Proposed Scherne shall be deemed to be effective. The Company has accorciingly

proposed the appointed date as I Apri|2024 in the Proposed Scheme.

Based on our examination and according to the information and explanations given to us and

appropriate representations obtained from the Company:

i. the proposed accounting tÍeatment specified in clause l2 of the Proposed Scheme and

reproduced in Annexure A to this Certificate, initialled and stamped by us for the purpose of
identification only, is in conformity with SEt]f (Listing Obligations and Disclosure

Requirements) Regulations, 2015 and circulars issued thereunder and applicable Ind AS

prescribed under Section 133 ofthe Act and other generally accepted accounting principles in

India.

reduction of securities premium, i.e. adjustment to the securities premium to the extent of book

value of net assets may be done only subject to confirmation by the NCLT. In absence of
specific accounting standard dealing with reduction of the equity, if confirmed by the NCLT,
the said adjustment as specified in clause 12 of the Proposed Scheme and reproduced in the

Annexure A to this certificate, signed by us for the putpose of identifìcation only, is in
conformity with the generall¡' accepted accounting principles in India'
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BSR&Co.LLP

Independent Auditors' Certificate in relation to proposed accounting treatment in the books of
Strides Pharma Science Limifed as specified in the proposed Schcme of Arrangement amongst
Strides Pharma Science Limited ("1'ransferor Company I"), Steriscience Speciatties Private Limited
("Transferor Company 2"), Stelis Biopharma Limited (*Transferee Company") and their respective
shareholders pursuant to the provisions of Sections230-232 of the Companies Act ,2013 (,(the Act")
(continued)

Resfriction on use

I 1 This certificate is issued at the request of the Management of the Company solely for the purpose
of onward submission to the NCLT, BSE, National Stock Exchange and any other regulatory
authority in relation to the Proposed Scheme pursuant to the requirements of SEBI (Listing
Obligations and Disclosu¡e Requirements) Regulations, 20 15, Sections 230 to 232 of the Act and.
relevant rules issued thereunder. Our certifìcate 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 ca¡e for any
other purpose or to any other person to whom this certifìcate is shown or into whose hands it may
come without our prior consent in writing.

þrBSR&CoLLP
Charlered Accountanls
Firm's Registration No. I 0l248W/W-l 000r?

--.>(

Sampad Guha Thakurta
Pqrlner
Membership No: 060573
ICAI UDIN: 23060573BGYNEN798 I

Place: Bengaluru
Date:27 September 2023
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Chartered Accountants
Prestige Trade Tower, Level l9
46, Pôlace Road, Hrgh Grounds
BengalurLi * 560 001
Karnataka, India

Tel: +91 80 6188 6000
Fax: +91 80 61BB 6011

To
The Board of Directors
Steriscience Specialties Private Limited
t52/6 and 754/16, Dorasani Palya,
Begur Hobli, Bannerghatta Road,
Bangalore - 560076

Independent Auditor's Certificate certifying the accounting treatment contained in the
Proposed Scheme of Arrangement amongst Strides Pharma Science Limited ("Transferor
Company L" or "Demerged Company L"), Steriscience Specialties Private Limited
("Transferor Company 2" or "Demerged Company 2" or "Company") and Stelis Biopharma
Limited ("Transferee company" or "Resulting company") and their respective
shareholders under section 230 to 232 and other applicable provisions of the Companies
Act, 2013

1. This Certificate is issued in accordance with the terms of our engagement letter dated September
22,2023.

2. We, Deloitte Haskins & Sells, Chartered Accountants, the Statutory Auditors of Steriscience
Specialties Private Limited (the "Transferor Company 2"/ the "Company"), have examined the
proposed accounting treatment specified with regard to the Proposed Scheme of Arrangement
(hereinafter referred as'the Scheme') amongst Strides Pharma Science Limited ("Transferor
Company 1"), the Company and Stelis Biopharma Limited ("Transferee Company") and their
respective shareholders ín terms of the provisions of Sections 230 to 232 of the Companies Act,
2013 and other applicable provisions of the Companies Act, 2013 ("the Act") and rules framed
thereunder, with reference to its compliance with the applicable Indian Accounting Standards
notified under Section 133 of the Companies Act, 2013, read with the rules made there under
and other generally accepted accounting principles.

Management's responsibility

3. The responsibility for the preparation of the Scheme and its compliance with the relevant laws
and regulations, including the applicable Indian Accounting Standards read with the rules made
there under and other generally accepted accounting principles in India as aforesaid, is that of
the Boards of Directors of the companies involved. This responsibility includes the design,
implementation and maintenance of internal control relevant to the preparation and presentation
of the Scheme and applying an appropriate basis of preparation; and making estimates that are
reasonable in the circumstances.

Auditor's Responsibility

4. Our responsibility is only to examine and report whether the proposed accounting treatment
referred to in the Scheme comply with the applicable Indian Accounting Standards. 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 of the statutory auditors of any financial statements of the Company

5. We conducted our examination in accordance with the Guidance Note on Reports orCertificates
for Special Purposes issued by the Institute of Chartered Accountants of India ("ICAI") and the
Standards on Auditing specified under Section 143(10) of the Companies Act 2013. The
Guidance Note requires that we comply with the ethical requirements of the Code of EthÍcs
issued by the Institute of Chartered Accountants of India.

t^9
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6. We have complied with the relevant applicable requirements of the Standard on Quality Control
(SQC) 1, Qualíty Control for Firms that Perform Audits and Reviews of Historical 'Financial

Information, and Other Assurance and Related Services Engagements. Further, our examination
did not extend to any other parts and aspects of legal or proprietary nature in the aforesaid
Scheme.

Opinion

7 . Based on our examination and according to the information and explanations given to us, we
are of the opinion that the accounting treatment mentioned in Clause 21 of the Scheme, is in
compliance with the applicable Indian Accounting Standards notified unCer Section 133 of the
Companies Act, 2013, read with the Companies (Indian Accounting Standard) Rules, 2015, and
other generally accepted accounting principles, as applicable.

B. For ease of references, Clause 21 of the Scheme, duly authenticated on b.ehalf of the Company,
is reproduced in Annexure to this Certificate and is initialled by us only for the purposes of
identification.

Restriction of Use

9. This certificate is issued at the request of the Company pursuant to the requirements of
provisions of sections 230 to 232 and other applicable provisions of the Companies Act, 2013
for onward subrnission by the Company to the National Company Law Tribunal, Securities and
Ëxchange Board of India and other regulatory bodies as applicable. This Certificate should not
be used for any other purpose without our prior written consent. Accordingly, we do noi accept
or assume any liability or any duty of care for any other purpose or to any other per.son to whom
this certificate is shown or into whose hands it may come wíthout our prior consent in writing.

For DELOITTE HASKINS & SELLS
ChaÉered Accountants

(Firm's Registration No. 0080725)

Jæc¡a¿Y-

Sathya P. Koushik
(Partner)

{Membership No. 2O6920)
(UDIN : 23206920BGYMl-J56843 )

Place: Bangalore
Date: September 25, 2O23
Ref: SPR/29I

Page 2 of2
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ANNEXURE TO O{JR INDEpENDËn"T AUÞÍTOR"S C€RTIFICATE

Extsacts fr-om the Sch.en¡e

2t ÀCCOTJN'TING TREAT¡{ENT IN '{'}TE, BOOKS OÍ- TRANSF-EROR

COMPANY 2

2l-l Upon thc Schcmc bccoming cflcctivc and rvith cffcct from thc Appointcd Datc, thc

dcmcrgcr of thc Ðcmcrgcd Undcrlaking 2 from thc Transfcror Cornpany 2 to thc

Transfcrcc Company shall bc accounlcd for, in thc books ofthc TransfcrorCompany 2,

in accordancc rvith Appcndix A of Ind AS l0'Distribufion of Non-Cash Asscts to

Oç'ncrs' rcad rvith thc Companics (lndian Accounting Standards) Rulcs, 2015. as rnay

bc amcndcd fron¡ timc to timc. othcr Indian accounting sfandards and othcr gcncrally

acccptcd accounting prínciplcs as applicabic.

For Steriscience Specia te Limíted

Tarun Kumar Singh
D¡rector
DIN:08854953

Place: Bangalore
Date: September 25, 2023
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www. steri-science. com

Steriscience 5pecìalties Private Limited
(Formerty Steriscience Pharma Private Limited)
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Tel: +91 80 6188 6000
F¿x:r91 8061886011

The Board of Directors
Stelis Biopharma Limited
Star 1, Opp IIM Bangalore, Bilekahalli,
Bannerghatta Road
Bangalore - 560076

Independent Auditor's Certificate certifying the account¡ng treatment contained in the Proposed
Scheme of Arrangement amongst Strides Pharma Science Limited ("Transferor €ompany 1" or
"Demerged Company 1"), Steriscience Specialties Private Limited ("Transferor Company 2" or
"Demerged Company 2") and Stelis Biopharma Limited ("Transferee Company" or "Resulting
Company" or "Company") and their respective shareholders under sect¡on 23O to 232 and other
applicable provisions of the Companies Act, 2013

1. This certificate is issued in accordance with the terms of our engagement letter dated September 22,
2023.

We, Deloitte Haskins & Sells, Chartered Accountants (Firm's Registration No. 0080725), the statutory
auditors of Stelis Biopharma Limited ("Transferee Company" or "Company"), have examined the
proposed accounting treatment specified in Clause 13 and 23 of the Proposed Scheme of Arrangement
(hereinafter referred as'the Scheme') amongst Strides Pharma Science Limited ("Transferor Company
1"), Steriscience Specialties Private Limited ("Transferor Company 2")and the Transferee Company and
their respective shareholders in terms of the provisions of Sections 230 to 232 of the Companies Act,
2013 and other applicable provisions of the Companies Act, 2013 ("the Act") and rules framed
thereunder, with reference to its compliance with the applicable Indian Accounting Standards notified
under Section 133 of the Companies Act, 2013, read with the rules made there under and other
generally accepted accounting principles.

Management's responsibil ity

3. The responsibility for the preparation of the Scheme and its compliance with the relevant laws and
regulations is that of the Boards of Directors of the Companies involved. This responsibility includes
the design, implementation and maintenance of internal control relevant to the preparation and
presentation of the Scheme and applying an appropriate basis of preparation; and making estimates
that are reasonable in the circumstances. The responsibility for complying with the applicable indìan
Accounting Standards notified under Section 133 of the Companies Act, 2013, read with the rules made
there under and other generally accepted accounting principles as aforesaid, is that of the Board of
Directors of the Transferee Company.

Auditor's responsibility

Our responsibility is only to examine and report whetherthe accounting treatment referred to in Clause
13 and 23 of the Scheme referred to above comply with the applicable f ndian Accounting Standards
notified under Section 133 of the Companies Act, 2013, read with the rules made there under and
oihergeneraliy accepred accounting principles. 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 Ceftificate, 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 carried out our examination in accordance with the Guidance Note on Reports or Certificates for
Special Purposes, issued by the Institute of Chartered Accountants of India (ICAI) and Standards on
Auditing specÍfied under Section 1a3(10) of the Companies Act, 2013, in so far as applicable for the
purpose of this certificate. This Guidance Note requires that we comply with the ethical requirements
of the Code of Ethics issued by ICAL

Chartered Accountants
Prestige Ir¿de lor¡Jer, Level 1 9
46, Palace Ro¿d, lligh Grounds
Bengaluru - 560 001

Kernatak¿, lndia

2
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5
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6.

Opinion

of identification

Restriction on use

Place: Bengaluru
Date; September 25, 2023

7

We have complied with the relevant applicable requirements of the Standard on Quality Control (SQC)

1, euality Control for Firms that Perform Audits and Reviews of Histor'ical Financial Information, and

Othór Assurance and Related Services Engagements. Further our examination did not extend tc any

other parts and.aspects of a legal or proprietary nature in the aforesaid Scheme'

Based on our examination and according to the information and explanations given to us, we are of
the opinion that the accounting treatment contained in Clause 13 and 23 of the Scheme, is in
compliance with Indian Accountiñg Standards notified underSection 133 of the Companies Act, 2013,

read with the Companíes (lndian Accounting Standard) Rules,2015, and other generally accepted

accounting principles, as applicable.

For ease of references, Clause 13 and 23 of the Scheme, duly authenticated on behalf of the Company'

is reproduced in Annexure to this Certifìcate and is stamped and initialed by us only for the purposes
o

9 This certificate is issued at the request of thecompany pursuant to the requirements of provisions of

sections 230 to 232 and other appiicable provisíons of the Companies Act, 2013 for onr¡rard submission

by the Company to the National 
'Company 

Law Tribunal, Securities and Exchange Board of India and

oiher regulatory bodies as applicable. This Certificate should not be used for any other purpose w¡thout

our prior written consent. Accorciingly, we do not accept or assume any liability or any duty of care for
uny oth". purpose or to any other person to whom this certificate is shown or ¡nto whose hands it may

come without our prior consent in writing.

For DELOITTE HASKINS & SELLS
Chartered Accountants

(Firm's Registraiion No. 0080725)

?*,t¿...X .fU*.kø.

Parthesh Thaker
Paitner

(Membership No. 620126
( U DiN : 23620 L26BHAZGF3903)

CHAIìTERËT
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Stelis
Biopharma

ANNEXURE TO OUR II.{DEÞENDENT AUDITORlS EEBIIEIçÂ'IE.

E¡lfactg frofn the Scheme

Demerqer of the DemerqeC tjndertãkino 1 of the Transferor Compahv 1 ¡nto the Transferee Comftanv

ll Âcc()tINTIrr-(ì TREÄTl\ttNT lN TIIE BOOIíS ()F 1-IL-Iì-SFEREE

C()!\TPA\Y

lj.l Upon rhc Schcnrc bcconrirrg.-ffccrive and rvith cflêct frorn rhc.{ppoinred Datc- thc

Transfcrsc Cornpan-v rvill account for thr'dctrtere.cr of Dcnrergcd Undenekine I of thc

Tra¡¡sl-cror Corrrpa¡v I in its books of accounls usittq thc principlcs laid dou'n iu Indian

Âccou¡ri¡g Standa¡d lO3 - Business Combinatio¡¡s alrd othcr applicablc gc'ncrall;'

accept.-d accounti ng princip les a-s fo llorvs :

l 3- l - I Upon rl¡c' Schcn'¡e bcconring cffectivc. thc Transfercr- Cotnpanl' shall record ¡hc

ass¿rs and liabilirics r¡ansfcrrcd to a.¡rd r.cstcd in it ¡r.:naining to rlrc Dcnrcrged

U¡dcrtaking I of thcTrãnsfç-rorConrpan¡r t pusuarrttorhisSch.-mcatrhcfair

valu,Ì-'; a-s on thc Âppointcd Date-

l3.l.r Thc sharehotding in rhc Transfcrcr- Conrpany hcld bl' Tratrsferor Conlpany l as

o¡r ths Appointcd Datc shall stand cancclled. Upon ca¡rcellation- thc Trsnsf!-rct-

C'onrpanv shalt debit ro irs equity sharr-- capital thc ag€lrc:ratc facc valut- of sucl¡

cancellcd cquit¡' sharcs r¡-itlr r concspondinq cr.:dit to thc investrrrcnls

rccogrrisrnd as parr of l3.l.t- Thc difierc¡rcc (if al-v) r*'ould bc adjustcd against

thc sccurities prentium of thc Transfcrcc' CollìPany-

t3.1.3 Th!. Transfercc Conrpany shall crcdit thc aÊ{grc-glatc facr' valuc of the cquít}'

sl¡arcs of Tra¡rsfcrcc Conrparry,issucd and allorrcd by it as pct clausc I I abovc

to th!- nÌctntlc-r-+ of the Transltror Corrrpany t- ro its sha*- r:tpital ilr its {rr-rr¡ks of

accùutìt. The. r'xc.-ss. if an¡'. ol thc tair valuc of thc rnuity sharcs ovcr tlìc t-3cr-

valuc of thc cquitl, sha¡cs shall be crcdit.-d to ll¡c sccuritir-s Pr!-lììiulìì of tlìc

'l'rans 
f-c ru.t' Co Irt pan v.

l.ì,1.-l Upon t[r- Scfienrr- bccontinq effccrivc. thct itrte'rconrpany balanc.'s blt(wl'clì th!'

Tia¡isÍcr¡r Conrpanv all,j ii¡c Dcrr¡crrlcd Un<icrraking i oí tilc TrallsíL-ror

L'ornparrl, l. if any appcaring in rhc lrooks o[thc Transt-crr'e- Corrrpanl'sl¡all sta¡rd

cenccllcd.
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t3-l.5

t3-l.6

Thc c-.rccss/dcficit of the fair'r'aluc of ¡rct asscts p¿rtaininq to tl¡c Dcnrcrgç'd

Undcnakinr¡ l. vc-stcd in thc Tra¡rsfcrecConrpanl'and th.- fair value'of cquity

slrarcs issucd as pcr clausc I i. I .i. a ftcr considc-ring tlrc eflict of clausc t 3' I -)

abovc. shall bc a-djust.-d ro thc r-apital rc'scn'c/ gr:odu'ill of thc Transttrec

C'onrpan¡'. as appl icable.

In case of any diffl-r.-ncc in accoun¡inc .polic¡,, bctrvc.'n tht' Ðenrergr-d

undcnaking I of rhe Transferor conrpanv I and the Transferee conrp*I:ry. thc

accou¡rt¡ng policir's follou'ed by thc Transfccc.- Company rvill prcvail to ensurc

tllat th.- financial sratù¡tìcnts reflect thc lina¡rcial position bascd on consisf.'nt

aL-cou¡rting pol icies.

Deme.roer pf the.Ðlemeroed Undertakinq 2 of the Tíansf,ercr: CorflÐanv 2 ¡nto the Trãnsferee çomDanv

ACCOUN'I'ING 'I-REAl'MEN'T' IN 'I'HE BOOKS OF '¡'ILANSIìEREE

COMPAN}'

23. I upon thc schcmc bc-coming ctìèctivc and $,ith clïcct from thc Appointcd Datc. thc

dcmcrgcr of thc Dcmcrgcd Undcnaking t liom thc Transfcror Company ) to thc

Tt-anstcrr-c Company shall bc accountcd for, in thc books of thc Translcrcc Company.

in accordancc rvíth thc fndian Accounting Standard 103 - Busincss Combinations and

othcr applicablc gcncrally acccptcd âccouniing principlcs'

23) Upon thc Schcmc bccoming cffcctivc, thc intcrcompany balanccs bctrvccn thc

Transfcrcc company and rhc Dcmcrgcd undcwtaking 2 of thc Transfcrorcompany 2- if

any appcaring in rhc books of thc Transfcrcc company shall stand canccllcd-

23.3 tn casc of any diffcrcncc in accounting policy bct$'ccn thc Dcmcrgcd undcnaking r qf

thc -Iranstèror company 2 and thc Transf-crcc company. thc accounling policics

t-ollos,cd by thc Transfcrcc Company s'ill prcvaif to ùnsurc {hat thc tinancial staf cmcn(s

rcflc,ct thc llnancial position bascd on consistcnt accounting polici.-s-
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