ANKIT JOSHI

PRACTISING COMPANY SECRETARY
CORPORATE CONSULTANT

CONNECT+91-9713783143

Mail to: ankitjoshiO81 l@email.com

November 08, 2023

The Board of Directors

Jash Engineering Limited
31,Sector-C, Sanwer Road,
Industrial Area, Indore — 452001,

Sub: Compliance Certificate in terms of applicable provisions under Chapter V of SEBI
ICDR Regulations

Ref: Preferential Issue of 1,04,232 Fauity Shares to Non-Promoters for other than Cash

[, Ankit Joshi, Practicing Company Secretary, in accordance with the terms of the letter of
engagement dated 01% November 2023 have been appointed by Jash Engineering Limited having
(CIN: L28910MP1973PLCO001226) (hereinafter referred to as the “Company”) as per the
requirement of Regulation 163(2) under Chapter V of the Securities and Exchange Board of India
(the "SEBI™) (Issue of Capital and Disclosure Requirements) Regulations, 2018, as amended from
time to time (the “SEBI ICDR Regulations™).

This certificate is issued in accordance with the requirements of Regulation 163(2) of Chapter V
‘Preferential Issue’ of the SEBI ICDR Regulations in connection with the proposed issue of
1,04,232 Equity Shares to Non-Promoters on a preferential basis for other than cash with an Issue
Price of Rs. 1,362/- (Rupees One Thousand Three Hundred and Sixty-Two only) each
(“Preferential Issue”). The Preferential Issue is approved at the Meeting of Board of Directors of
the Company held on November 03, 2023 subject to the shareholders’ approval.

The Board, pursuant to its resolution dated November 03, 2027 ;. nas aporovéd the. nroposéd” ) be
Company has informed that in line with the strategy to grow and gain market share and strengthen
its leadership position, the Board of the Company in its meeting held on November 03, 2023 has
approved the acquisition of 80% shareholding of Waterfront Fluid Controls Limited, Glasgow,
Scotland, UK (“Target Company™) for at total consideration of £ 2,000,000 and out of which £
600,000 is to be paid in Cash and balance £ 1,400,000 is to be paid in terms of Equity Shares of the
Company preferential issue of 1,04,232 Equity Shares at a price of Rs. 1,362/~ (including premium
of Rs. 1,352/-), for consideration other than cash which is equivalent to Rs.14,19.65,320 [for
conversion of GBP (£) into INR, we have considered RBI Reference Rate as on November 02, 2023
(i.e. 1 GBP = Rs. 101.4038)]. which is not less than the floor price prescribed under Chapter V of
the SEBI ICDR Regulations, on a preferential basis.
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As informed by the Company that pursuant to the above transaction, there would be no change in
the management or control or would not result in transfer of ownership of the Company to the
Proposed Allottees.

On the basis of above information and relevant management inquiries, necessary representations and
information received from/furnished by the management of the Company as required under the
aforesaid regulations, 1 have verified that the issue is being made in accordance with the
requirements of the SEBI ICDR Regulations and the provisions of Companies Act 2013 as
applicable to the Preferential Issue, more specifically to the following:

i Memorandum of Association and Articles of Association of the Company;
ii.  List of Proposed Allottees;

iii.  Certified true copy of resolution passed in the meeting of the Board of Directors held on November
03, 2023 and verified that the Company has determined the 'Relevant Date' as defined in the
Regulation 161 of SEBI ICDR Regulations as Friday, November 03, 2023 (Sunday, November 05,
2023 being holiday) in respect of the proposed Preferential Issue;

iv.  Copy of the Notice to shareholders for extra-ordinary general meeting (“EGM?) to be held on
December 05, 2023 for the proposed preferential issue approved by Board of Directors in their
meeting held on November 03, 2023;

v.  The statutory registers of the Company and the list of sharecholders issued by RTA:
a. to note that the Equity Shares are fully paid up.
b. all Equity Shares held by the proposed allottees in the Company are in dematerialised form.

vi.  Details of buying, selling and dealing in the Equity Shares of the Company by the proposed
allottees during the 90 trading days preceding the Relevant Date:

vii.  Verified the confirmation received from the Company’s Registrar and Share transfer agent (RTA)
that all the proposed allottee haven’t sold or transfer any Equity Shares of the Company during
the last 90 trading days preceding the Relevant Date i.e. November 03, 2023;

vili. Verified the consent letter received from the proposed allottees that they haven’t sold or transfer
any Equity Shares of the Company during the last 90 trading days preceding Relevant Date i.e.
November 03, 2023;

ix. Verified the disclosure in Explanatory Statement as required under Companies Act, 2013 & the
Companies (Share Capital and Debentures) Rules, 2014 and Regulation 163(1) of the SEBI ICDR
Regulations:

X.  Verified the terms for payment of consideration and allotment as required under Regulation 169 of
the SEBI ICDR Regulations;

xi.  Obtained the Statement of Computation of Minimum Price for the Preferential Issue calculated
based on the pricing formula prescribed under Regulation 164 of the SEBI ICDR Regulations. The
minimum issue price for the proposed preferential issue of the Company, based on the pricing
formula prescribed under the SEBI ICDR Regulations has been worked out at Rs. 1361.87/-

xii. Downloaded the data of the volume weighted average price of the Equity Shares of the Company
from the official website of National Stock Exchange of India Limited and verified the computation
for 90 and 10 trading days of the volume weighted average price;




«iii. Reviewed the computation of the minimum issue price;
xiv. Verified the relevant statutory records of the Company to confirm that:
(a) The Company has no outstanding dues to the SEBI, the Stock Exchanges or the Depositories
except those whose are the subject matter of a pending appeal or proceeding(s), which has

been admitted by the relevant Court, Tribunal or Authority.

(b) The Company is in compliance with the conditions for continuous listing of Equity Shares as
specified in the listing agreement with the Stock Exchanges where the Equity Shares of the

are listed and the Securities and Exchange Board of India (Listing Obligations and Disclosure

Requirements) Regulations, 2015.

xv. Performed necessary inquiries with the management and have obtained necessary representation
from management.

Opinion

Based on the procedures performed by us as above, and the information and explanations given to us by
the Management and KMPs of the Company, in our opinion; the minimum price for the proposed
preferential issue is Rs.1,361.87 per Equity Share as per trading on NSE (where the maximum volume
is recorded) and is computed in accordance with Regulation 164 of the SEBI ICDR Regulations but the
issue price is fixed by the Board of Directors at Rs. 1,362/- which is in compliance with provisions
under the SEBI ICDR Regulations.

[ further certify that the proposed Preferential Issue is being made in accordance with the requirements
of SEBI ICDR Regulations as amended from time to time, to the extent applicable.

Restriction on Use

This certificate is intended solely for the use of the management of the Company for the purpose of
placing before the Extra-Ordinary General Meeting of shareholders/making it available for inspection
by shareholders and/or submission to the National Stock Exchange of India Limited and / or any
Regulatory Authority in connection with the Preferential Issue under Chapter V of the SEBI ICDR
Regulations, and is not to be used for any marketing, sale or any other offer of securities or referred to
for any other purpose or distributed to any other person without our prior written consent. Accordingly,
I do not accept or assume any liability or any duty of care for any other purpose or to any other person
to whom this certificate is shown or into whose hands it may come without my prior written consent in
writing. I have no responsibility to update this certificate for events and circumstances occurring after
the date of this certificate.

CS Ankit Joshi
Practicing Company Secretary
C.P. No. 18660

UDIN: A050124E001746005
PR/No: 1453/2021

Place: Indore
Date: 08/11/2023
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