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Independent Auditor's certificate certlfying the proposed accounting treatment
included in the Gomposite Scheme of 

-Ariangement 
b-etween Balaji Telefilms

Limited (..the Gompany,./ ..Transferee company"), ALT Digital Media

Entertainment l-imiteii (*nir-l"First Transferor Gompany"), Marinating Films

Private Limited (-MFPl'/-second Transferor Company") and their respective

shareholders

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

June L,2A24'

2. We, Deloitte Haskins & sells LLP, chartered Accountants (Firm Registratio.n Number

117366W/W-100018), the statutory Auditors of Balaji Telefilms Limited' have

examined tne proposed accounting treatment, as specified in Clause 9 of Part III and

Clause 12 of part'IV of the Composite Scheme of Arrangement, as approved by the

Board of Directors of tn. Cotpany, ("the Draft Scheme"), with respect to amalga.mation

of ALT and MFpL i*rr..ti""iv?.r"ri',ia to as "Transferor-Companies") respectively, with

the company und'clurre t4 ot Part V of the Draft Scheme-with respect to reduction of

capital of the Compiny, in terms of the provisions of- Section 230 to 232 read with

section 52, section 6O JtiA other applicable provisions of the Companies Act, 2013 ("the

Act,,), with reference to its compliance with ihe applicable Accounting Standards notified

under section 133 of the Act, as amended read with the rules made thereunder and

other generally accepted accounting principles and sEBI (Listing obligations and

Disclosure nequireme;ii) negutations,'zOrs, as amended, C'SEBI Regulations") and

circulars issued thereunder, clause 9, clause 12 and clause 14 of the Draft scheme'

duly authenticated on behalf of the company, are.reproduced in Annexure 1 to this

Certificate anO tfre rur" is stamped anO initiated by us only for the purposes of

identification '

Management's resPo nsibilitY

The responsibility for the preparation of the Draft Scheme and its compliance with the

necessary sections or irre Act, compliance with the applicable Accounting Standards

notified under Section 133 of the Act, read with the ruies made there under and other

s";.i"iry accepted u..orniing principles, as applicaL'Je and SEBI Regulations and

circulars issued tnereunaer, ii tirat oi tn" Board of Directors of the Company' This

i"rp*tiU,iiiiy inctuAei the design, implementation, and maintenance of internal control

relevant to the preparation aid'presentation of the Draft Scheme and applying an

uppiop.iutu basis oi fieparation;'and making estimates.th{ are reasonable in the

circumstance. The Draft'scheme has been approved by the Board of Directors of the
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Auditor's responsibility

4, Our responsibility pulsuanL to the requirements prescribed under Section 232 of thc
Act and part i(n)(S) of SEBI master circular No, SEBi/HO/CFD/DILl/CIR/P/
2021/0000000665 dated 23 November 2021 is limited to examining and reporting
whether the proposed accounting treatment included in Clause 9, Clause 12 and Clause
14 of the Draft Scheme referred above complies with the Companies (Indian Accounting
Standards) Rules, 2015, notified under Section 133 of the Act, as amended, and other
generalty accepted accounting principles and SEBI Regulations and circulars issued
thereunder. Nothing contained in this Certiflcate, 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. Fufther, our examination did not extend to
any other pafts and aspects of a legal or proprietary nature in the Draft Scheme'

5. The standalone financial statements of the Company forthe year ended March 31,2024
have been audited by us and we have issued a modified opinion vide our audit repoft
dated May 30,2024,

6. We carried out our examination in accordance with the Guidance Note on Reports or
Certificates for Special Purposes (Revised 2OL6), issued by the Institute of Chaftered
Accountants of India (ICAI) and Standards on Auditing specified under Section 143(10)
of the Act, in so far as applicable forthe purpose of this certificate, This Guidance Note

requires that we comply with the ethical requirements of the Code of Ethics issued by
(ICAI),

7. We have complied with the relevant applicable requirements of the Standard on Quality
Control (SQC) 1, Quality Control for Firms that Perform Audits and Reviews of Historical
Financial Information, and Other Assurance and Related Services Engagements'

Opinion

8. Based on our examination and according to the information and explanations provided
to us by the Management of the Company, in our opinion, the proposed accounting
treatment contained in :

a) Clause 9 and Clause t2 of the Draft Scheme, with respect to accounting of
amalgamation of Transferor Companies with the Transferee Company' is in

compliance with SEBI (Listing Obligations and Disclosure Requirements)
Regulations , 2075 and circulars issued thereunder and the Companies (Indian
Accounting Standards) Rules, 2015, notified under Section 133 of the Companies
Act, 2013, as amended, and other generally accepted accounting principles in India,
as applicable,

b) Clause 14 of the Draft Scheme, relating to accounting treatment of reduction of
capital underSection 66 oftheActreadwithsection52oftheAct,thereisneither
any explicit guidance nor any prohibition/restriction given under accounting
standards specified under sectlon 133 of the Act. On approval of the Draft Scheme

and the proposed capital reduction contained therein as required under Section 66

of the Act, such capital reduction and proposed accounting treatment thereof, will
be in compliance with SEBI (Listing Obligations and Disclosure Requirements)
Regulations , }OLS and circulars issued thereunder and the Companies (Indian
Accounting Standards) Rules, 2015, notified under Section 133 of the Companies
Act, 2013 and other generally accepted accounting principles in India, as applicable.
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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 and Section 230 to 232 and section 66 of the Act for onward submission by the
-otpuny to the Securities and Exchange Board of India, National Company Law Tribunal'

negiitrai of Companies, BSE Limited, tlSg timited, Office of Regional Director, Western

n"6ion, Ministry of Corporate Affairs and Office of Official Liquidator in connection with the

Orift Scheme. This certificate should not be used for any other purpose without our prior

written consent. Accordingly, we 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 our prior consent in writing'

For Deloitte Haskins & Sells LLP
Chartered Accountants

(Firm's Registration No. 117365W/W-100018)

PALLAVI

MAHESH

SHARMA

Pallavl Sharma
(Partner)

(MembershiP No. 113861)
IN : 241138618K8PCG4770)

Digltally signed by
PALLAVI MAHEsH
SHARMA

Date: 2024.06.1 7

23:08:53 +05'30'

(UD

Place: Mumbai
Date: June 17,2024
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C-13, Balajr House. Daiia lndusttial Estate,Opp L€xmi lndtrstries
New Link Road, Andhari (West). Mulnbar - 400 053

Tel .a0698000' Fax 40698181 I A2 t 83
Website : ww balajit€lefilms com

CIN No : 199999MH1994P1C0828o2

A,nnexqre -1 
to-the Certificate llated Junq 17, ?O24

Relevant extract of lhe Proposed Accounting l-reatment included in Clause 9, Clause 12
and ClaLrse 14 of Draft Scherre of Arrangentent belween Balaji Telefilms l-irnited ("the
Cornpany"/ " ['ransfelree (..ornpan'7"), Al-T Digital Media Enleriainment l-inrited (",'rLT"/"First
Transferor Cornparry"), ivlarirratirrg Filnrs Private Linrited ("IvlFPL"/"Secotttl Jratrsferor
Company") and their respective Ehareholders in terms oF the provisions of Sectiotr 230 to
232, section 52, seclion 66 and olher applicable provisions of the Companies Act, 2013.

g c e qlur t i n g t't's a,t!]p 4l --f-p-L-A^mEJgg:lfa t i o I o f F i f s t Tf a n

9. ACCOUNTING TREATMENT

9.1 The provisions of the Irtdian Accounting Standard (ind AS) 103, Business
Combinations, or such other accounting standard as applicable from tinne to time
will be complied with to lhe exteni applicable to this Scheme.

9.2 The amalgamation of First fransferor Company with the Transferee Cornpany shall
be accounted for in accordance with the "Pooling of Interest Method" ol accounting
as laid down in Appendix C of Ind AS 103 (Business combinations of entiLies under
common control) and / or any other applicable Ind AS, as the case may be, as
notified under section 133 of the Act read with relevant rules issued thereunder.

9.3 Upon the Sclreme conrilrg into effect, the Transleree Corrtpany shall account for the
amalgamation in its bcoks as under:

a) All the assets and liabilities recorded in the books of the First Transferor
Company, after giving effect to the Accounting Treatment prescribed in clause
6 of lhis Scheme, shall stand transferred to and vested in the Transferee
Company pursuant to the Scheme and shall be recorded by the Trarrsferee
Company at their respective carrying anlounts as appearing in its consolidated
financial statements.

b) All the reserves of the First Trctnsferor Company as on the Appoirrted Date, after
giving eflect to the Accounting Treatment prescribed in clause 6 of this Scheme,
under different heads shall become the corresponding reserves of the Transferee
Cornpany, The iclentity of lhe reserves of the First Transferor Company shall be
preserved and they shall appear in the flnancial statements of the Transferee
Company in the sarne form and rTlanner, in which they appear in its consolidated
financial statements.

c) Inter-company balances including loans and advances, if any, shall be
eliminaled.

d) The investnlent in the First Transferor Comp.rny (which includes Capital
contribution on account of ernployee stock option plan) as appearing in the
books of account of the Transferee Company, shall stand cancelled and there
shall be no further obliqation in that behalf. Tlre aforesaid investment shall be
adjusled against (i) the paid-up equity share capital of the First Transferor
Company, aftcr giving effecl in the books of the First Transferor Company, to
the Accollntinq Treatment prescribed in clause 6 of this Sclrenre and (ii)
'Contributed equity orr account of employee stock options' in tlre books of the
First Transferor Comoany.

&"kit%elefilms 9r8.
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C-13. Balaji House, Oalia lndustrial Estale,Opp Laxmi lndustfles
New Link Road. Andherr (Wesl). Mumbai . 400 053

Tel 40698000 . Fax : 40698181 / 82 / 83
Website : www.bala.iitelefilms com

CIN No : 199999MH'1994Pt.C082802
e) In case of any differences in the accounting policies between the FirstTransferor

Company and the Transferee Company, the accounting policies followed by Lhe
Transferee company slrall prevail to ensure that the financial statements of lhe
Transferee Company reFlect the true financial position on the basis of consistent
;tccr.ltr rrtirt g pol icies,

i) The clifference, il or,,, irri:;irrg after takirrg [lre effect of ibo\/e clnu5cs, :;:rrl! be
adjusted lo the debit oi capital reserve as 'Antalgarnalion Adjustment Deficit
Accou nt'.

g) As required by Ind AS I03, notwithstanding anything stated in para (a) to (f)
above, the financial inlormation in the financial statements in respect ol prior
periods will be rcstated as if the business conlbination had occurred frorrr the
beqinning of the preceding period in the financial statements, irrespective of the
actual date of the combination.

&SSpt$_U.nS.tfe.atmeplJS1 amal$amatip-L $J $elcond*T{alrjferor Canrpjlly

l2.ACCOUNTING TREATMENT

The provisions of the Indian Accounting Standard (Ind AS) 103, Business
Cornbinalions, or sucl'r other accounting sLandard as applicable from time to time
will be complied with to the extent applicable to this Scheme.

The arralgamation of Second Transferor Company with the Transferee Company
shall be accounted for in accordance with the "Pooling of Interest Method" of
accounting as laid down in Appendix C of lnd AS 103 (Business conrbinations of
entities under common corrtrol) and / or any other applicable Ind AS, as the case
may be, as notified under section 133 of the Act read with relevant rules issued
thereunde r.

&"kit%elefiilms *Qt&.

12.3, Upon the Scheme comrng into effect, the Transferee Company slrall account for the
amalgamation in its books as under:

a) All the assets and liabilities recorded in the books of the Second Transferor
Company shall stand lransferred to and vested in the Transferee Company
pursuant to the Scherrre and shall be recorded by the Transferee Company at
their respective carrying anrounts as appearing in its consolidated financial
statements,

b) All the reserves of the Second Transferor Company under diiferenl" heads sirall
become the corresponding reserves of the Transferee Company. The identity of
the reserves of the Second Transferor Company shall be preserved and they
slrall appear"in the financial statenrents of the Transferee Company in lhe same
form and manner/ in whiclr they appear in its consolidated financial stalements
of the lransferee Company.

c) Inter-conrpany balances including loans and advarrces, if any, shall be
eliminated.

d) The investments in Lhe equity share capital ol'the Second Transferor Cor.rrpany
as appearing in the books of account of the Transferee Conrpany, strall stand
cancelled and there shall be no further obligation in that behalf, The aforesaid
investments shall Lle adjr-rsted againsl the paid-up equity share capital ol the
Second Transferor Company.

l.:.() ;:,',' r'!: I'r r,
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e) The compulsorily convertible debentures issued by the Second Transferor

company to the rraisreree conrpany shall stand cancelled, and the investtrrent

insaidcompulsorilyconvertibledebenturesasappearinginthe'booksoFaccotlnt
of the Transr"r"c bon.,pa.y shall also stand cancellecl, and there sh,irll be no

l'ttrlhttr olrIiq.rttcln irr tir,rt beh;r|['

f) In case of any differences in the accoLlnting policies between lhe secottcl

Transferor co*punv una tn" Transferbe company, lhe accounting policies

followed by the rroirri.r"" company shall prevail to ensure,lhat the financiai

statements of the Trarrsferee company reflect tlre trr're financial position on the

basis of c.onsistenL accottnting policies'

g)Thedifference,ifatry,arisingaftertakingtheeffectofaboveclauses'shallbe" iJ:,,rt"J to the cleuit or .aditat reserve 
-as 

'Amalgamation Adjustment DeFicit

Accou nt'.

h) As required by Irrd As 103, notwithstanding anything s[ated in para (a) to (g)

above, the financiai iniormaiion ip the financial statements in respecl of prior

periods will be .uJ"t"J ut if the businebs combination had occurred frorrr the

beginningortnepreceoinqperiodinthefinancialstatements,irrespectiveofthe
actual date of the combination'

14. ACCOUNTING TREATMENT

14,1 On Part v of this scheme becoming effective, the Transferee company shall account

for capital reduction in its books oi accoLrnt in aqcordance witlr Section 66 read with

Section 52 of the Act and applicable rules made thereunder:

a)TheAmalgamationAcljustmentDeficitAccoltntappearinginthebooksofaccount
oftheTransfcreeCompanypostgivingeffeclLoPartll,Partlll,a,nd.PartlV,of
this scheme, ihull b" adlusted against the credit balance of securities prernrtlm

accountoftheTransfereeCompany,totheextentofbalanceavailablelrrthe
said sectrrilies premium account and

b)Posttheadjustmentreferredtoinclause(a)above,theresidualdebitbalance,
if any, in pi"-nn.'ufg"ration Adjustnrent Deficit Account in Llte books of account

of the Transferee Company un"ii uu adjusted against the credit balance rrf

retained earnings of the Transferee Company'

For Balaii Telefilrns Limited

Autlt d SignatorY
N.-lme;
Designation:

Place; Mumbai
Date: lune L7,2024
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To,

The Board of Directors
ALT Digital Media Entertainment Limited
C-13, Balaji House,
Dalia Industrial Estate,
Opp. Laxmi Industrial Estate,
New Link Road, Andheri (West)
Mumbai - 400 053, Maharashtra

Independent Auditor's Certificate certifying the proposed accounting treatment
included in the Composite Scheme of Arrangement between Balaji Telefllms
Limited ("BTL"/"Transferee Company"), ALT Digltal Media Ente*ainment Limited
("the Company"l"First Transferor Company"), Marinating Films Private Limited
(*MFPL"/ "second Transferor Company") and theh respective shareholders.

1. This certificate is issued in accordance with the terms of our engagement letter dated
June L,2024.

2. We, Deloitte Haskins & Sells LLP, Chartered Accountants (Firm Registration Number
117366W/I,V-100018), the Statutory Auditors of ALT Digital Media Entertainment
Limited, have examined the proposed accounting treatment, as specified in Clause 6 of
Part II of the Composite Scheme of Arrangement as approved by the Board of Directors
of the Company ( "the Draft Scheme"), between the Company, BTL, MFPL (the
Company and MFPL, collectively referred to as "Transferor Companies") and their
respective shareholders with respect to reduction of capital, in terms of the provisions
of Section 230 to 232 read with section 52, section 66 and other applicable provisions
of the Companies Act, 2013 ("the Act"), with reference to its compliance with the
applicable Accounting Standards notified under Section 133 of the Act, as amended
read with the rules made thereunder and other generally accepted accounting principles
and SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, as
amended, C'SEBI Regulations") and circulars issued thereunder, Clause 6 of the Draft
Scheme, duly authenticated on behalf of the Company, is reproduced in Annexure 1 to
this Certificate and is stamped and the same is initialed by us only for the purposes of
identification.

Ma na gement's responsibility

3. The responsibility for the preparation of the Draft Scheme and its compliance with the
necessary sections of the Act, compliance with the applicable Accounting Standards
notified under Section 133 of the Act, read with the rules made there under and other
generally accepted accounting principles, as applicable and SEBI Regulations and
circulars issued thereunder, is that of the Board of Directors of the Company. This
responsibility includes the design, implementation, and maintenance of internal control
relevant to the preparation and presentation of the Draft Scheme and applying an
appropriate basis of preparation; and making estimates that are reasonable in the
circumstance, The Draft Scheme has been approved by the Board of Directors of the
Company in its meeting held on May 34,2024.

Aud itor's responsibility

Our responsibility pursuant to the requirements prescribed under Section 232 of the
Act and paft I(AX5) of SEBI master circular No, SEBI/HO/CFD/DII,I/CIR/Pl
202110000000665 dated 23 November 2O2t is limited to examining and reporting
whether the proposed accounting treatment included in Clause 6 of the Draft Scheme
referred above complies with the Companies (Indian Accounting Standards) Rules,

Regd. Office: One tnternational Center, Tower 3, 32nd floor, Senapatl Bapat Mar8, Elphlnstone Road West), Mumbal-4oo 013, Maharashtra, lndla'

Deloitte Haskins & Sells LLP ls reglstered wlth Limited Llabllity havlng LLP identlflcatlon No: MB-8737
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2015, notified under Section 133 of the Act, as amended, and other generally accepted
accounting principles and SEBI Regulations and circulars issued thereunder. 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. Fufther, our examination did not extend to any other parts and aspects
of a legal or proprietary nature in the Draft Scheme'

5, We carried out our examination in accordance with the Guidance Note on Repofts or
Certificates for Special Purposes (Revised 2016), issued by the Institute of Chartered
Accountants of India (ICAI) and Standards on Auditing specified under Section 143(10)
of the Act, in so fqr as applicable forthe purpose of this certificate, This Guidance Note
requires that we bomply with the ethical requirements of the Code of Ethics issued by
(ICAI).

6. We have complied with the relevant applicable requirements of the Standard on Quality
Control (SQC) 1, Quality Control for Firms that Perform Audits and Reviews of Historical
Financial Information, and Other Assurance and Related Services Engagements.

Opinion

7. Based on ourexamination and according to the information and explanations provided
to us by the Management of the Company, in our opinion, with respect to the proposed
accounting treatment contained in Clause 6 of the Draft Scheme, relating to accounting
treatment of reduction of capital under Section 66 of the Act read with Section 52 of
the Act, there is neither any explicit guidance nor any prohibition/restriction given under
accounting standards specifled under section 133 of the Act. On approval of the Draft
Scheme and the proposed capital reductjon contained therein as required under Section
66 of the Act, such capital reduction and proposed accounting thereof, will be in

compliance with SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2075 and circulars issued thereunder and the Companies (Indian Accounting
Standards) Rules, 2015, notified under Section 133 of the Companies Act, 2013 and
other generally accepted accounting principles in India, as applicable.

Restriction on use

8, 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, 2Ot5 and Section 230 to 232 and section 66 of the Act for onward
submission by the Company to the Securities and Exchange Board of India, National
Company Law Tribunal, Registrar of Companies, BSE Limited, NSE Limited, Office of
Regional Director, Western Region, Ministry of Corporate Affairs and Office of Official
Liquidator in connection with the Draft Scheme. This certificate should not be used for
any other purpose without our prior written consent. Accordingly, we 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 our prior
consent in writing.

For Deloitte Haskins & Sells LLP
Chartered Accountants

(Firm's Registration No. 117366W/W-10001e)
. . . .- .. . Dloltally dgned bvPAtLAVl

PALLAVI MAHESH uinEsrsHesue

SHARMA DatA2024.061722r43:3s

Pallavi Sharma
(Paftner)

(Membership No, 113861)
(UDIN : 24113861BKBPCH5278)

Place: Mumbai
Date: June 17,2024
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Annexure I to !J!e gerqiflctt$ 4AtSt J$qq.llrgll2*

Relevant extract of the Proposed Accountlng Treatmenl included in Clause 6 of Scheme of
Arrangement between Balaji Telefilms Limited ("BTL"/ "Transferee Company"), ALT Dlgital
Media Entertainment Limited ("the Company'7"First Transferor Company"), Marinating
Films Private Lirnited ("MFPL"/"Second Transferor Company") and thelr respectlve
shareholders in terms of the provisions of Section 230 to 232 read with section 52, section
56 and other applicable provisions of the Companies Act, 2013.

6. ACCOUNTTNG TREATMET{T

5.1 On Part II of fhis Scheme becomlng effective, the First Transferor Company shall prior
to giving effect of Clause 9 of Part III and clause 14 of Part V of the Scheme, account
for capital reduction in its books of account ln accordance wlth Sectlon 66 read with
Section 52 of the Act and applicable rules rnade thereunder:

a) The opening debit balance in'Deflclt in Statement of Profit and Loss' in the books
of the First Transferor Company shall be adjusted against the corresponding
opening credit balance in the securitles premlum account oF the First Transferor
Company to the extent of balance available in the said securities premium
account and

b) Post giving effect lo adjustments as required in accordance with Clause 5.1(a) of
the Scheme, the residual opening debit balance in 'Deficit in Statement of Proflt
and Logs', if any, in the books of the First Transferor Company shall be adjusted
against opening credit balance of paid-up equity share capital of the First
Transferor Company,

For Alt Digital Media Entertainment Limited

Dwlv€disanjay ffiffiYjlP
chrndrabhushan &&c rt ItI4 re

Authorized Signatory
Name:
Designation:

Place: Mumbai
Date: lune t7,2A24
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