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To,

The Board of Directors

G. G. AUTOMOTIVE GEARS LIMITED
2A, 1. S. Gajra Industrial Area No.1,

A. B. Road, Dewas,

Madhya Pradesh - 455001.

Dear Sir,

CE FI F

CONDITIONS OF PROPOSED PREFERNTIAL ISSUE BY G. G. AUTOMOTIVE GEARS
LIMITEDINT S OF CH ER V OF SEBI (ISSUE OF D C U
REQUIREM ULATIONS, 20

I, Hemant Shetye, Practicing Company Secretary (FCS No. 2827 and COP No. 1483) and
Designated Partner of HSPN & Associates LLP, have, verified the relevant records and
documents of G. G. AUTOMOTIVE GEARS LIMITED (“the Company”) with respect to
the proposed preferential issue by the Company as per Chapter V of SEBI (ICDR)
Regulations, 2018 and certify that:

a) None of the proposed allottees are ineligible for allotment in proposed promoter and
non-promoter category in terms of Regulation 159 of SEBI (ICDR) Regulations, 2018.

b) The proposed issue is being made in accordance with the requirements of Chapter V of
SEBI (Issue of Capital and Disclosure Requirement) Regulations, 2018, Section 42 and
62 of the Companies Act 2013 and Rule 14 of the Companies (Prospectus and Allotment
of Securities) Rules, 2014 and other requirements of Companies Act, 2013. Further, the
Company has complied with all legal and statutory formalities and no statutory
authority has restrained the Company from issuing these proposed securities.

¢) None of the allottees, except Promoter who is an allottee, has pre-preferential holding
in the Company. Further, the Management vide their letter has informed that the
procedure for Lock-in of Promoter holding has been initiated. Lock-in of the Pre-
preferential holding of the allottee other than the Promoter is not applicable as the
concerned allottee doesnot hold any shares prior to the Preferential allotment.

d) Management Responsibility:

The compliance with Chapter V of the ICDR Regulations for the preferential issue is the
responsibility of the management of the Company. Management is also responsible for
preparation and maintenance of all accounting and other relevant support records and
documents, this responsibility includes the design, implementation and maintenance
of internal controls relevant to the preparation of internal controls relevant to the
preparation/ presentation of the Notice and applying an appropriate basis of _

preparation and making estimates that are reasonable in the circumstances.
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The Management is also responsible for providing all relevant information to SEBI and
BSE Limited.

The Management is also responsible for ensuring that the Company complies with the
below requirements of the ICDR Regulations:

i)  Determine the relevant date, being the date thirty days prior to the date on
which the meeting of shareholders is held to consider the proposed
preferential issue;

ii)  Determine the minimum price of the equity shares in accordance with
Regulation 164 of the ICDR Regulations 2018.

iii)  Application to depository i.e NSDL for Lock-in of pre-preferential allotment
holding of Promoter.
iv)  Compliance with the all other requirements of the ICDR Regulations 2018.

Certifier's Responsibility

Pursuant to the requirements of sub-Para 2 of Regulation 163 of part Ill of chapter V of
the ICDR Regulations, it is my responsibility to obtain limited assurance and conclude
as to whether the details of the Proposed Preferential Issue is in accordance with the
requirements of the ICDR Regulations as applicable to the preferential issue.

With respect to conditions specified in Regulation 159 & 160 of the ICDR Regulations,
I have performed the following procedures to confirm the compliance with required
conditions:

a. (i) Noted the relevant date i.e. 315t August, 2023, being the date thirty days
prior to the date on which the resolution shall be deemed to be passed, i.e. the
30th September, 2023
(ii) Verified that the Company has obtained requisite undertaking from the
Proposed Allottees to ensure that they have not sold or transferred any equity
shares of the Company from the relevant date up toa period of 90 trading days
from the date of allotment of such securities
(iii) Verified from the undertaking obtained by Allottees, that there are no 'pre-
preferential holding' of equity shares of the proposed allottees except
Promoter who is an allottee.

b. Read the Extra Ordinary General Meeting Notice and verified that special
resolution for Proposed Preferential Issue of Equity Shares for Cash
Consideration of the Company is included in the same and the requisite
disclosures in the Notice have been made in accordance with Regulation 163(1)
of the SEBI (ICDR) Regulations and other applicable laws and Regulations;

¢.  With respect to compliance with minimum price for proposed issue which is in
accordance with applicable provisions of the SEBI (ICDR) Regulations, and
recomputed the arithmetical accuracy of calculation of the minimum price of
the proposed issue as per the Valuation Report provided by Registered Valuer;

d. Read the certified copy of the resolution passed at the Board meeting held}@“sso(qf
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the Friday, 08th September, 2023 produced before us by the management
containing the list of the Proposed Allottees;

e. Conducted relevant management inquiries and obtained necessary
representations.

g) Conclusion

Based on my examination as above, and the information and explanations given to me,
nothing has come to my attention that causes me to believe that the details of the
proposed issue provided is not in accordance with the requirements of the ICDR
Regulations 2018 as applicable to the preferential issue.

h) Restriction on distribution or use

My work was performed solely to assist you in meeting your responsibilities in relation
to your compliance with the ICDR Regulations and this certificate is addressed to and
provided to the Board of Directors of the Company solely with the purpose of placing
before shareholder of the Company (on the website of the Company) so as to provide
them requisite information for approving the proposed preferential issue and for the
purpose of further submission to the stock exchanges and should not be used by any
other person or for any other purpose.

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 consent in writing. Also, | neither accept nor assume any
duty or liability for any other purpose or to any other party to whom my certificate is
shown or into whose hands it may come without my prior written consent.

For HSPN & Associates LLP
Company Secretdries

Mr. Hemy‘?’h{ye
Designated Partner
Membership No. F2827

COP No. 1483

Peer Review No. 2507/2022
UDIN: F002827E000976591

Date: 08t September, 2023
Place: Mumbai



