








STATEMENT OF ASSETS AND LIABILITIES
eaadal Consolidated
Particulars AsatYearend | AsatYearend | AsatYearend | Asat Year end
31.03.2023 31.03.2022 31.03.2023 31.03.2022
{Audited) (Refer (Audited) (Refer
{Audited) Note) {Audited) Note)
ASSETS
Non- current assets
| & [Property, Plant and Equip 28478 28864 36107 36091
b |Capital work-in-progress 108 404 144 404
¢ |Right of Use Assests 2889 0 3211 0
d |Ir t Property
¢ |Goodwill
f |Other Intanyible assets
¢ |Intangible assets under development
h |Biological Assets other than bearer plants
i (Fi ial Assets:
i. In 1498 973 131 670
ii.Trade receivables
[iii. Loans
jii. Others (ady ) 241 238 241 238
i [Deferred tax assets {net)
i |Other non-current assets 33 383 33 383
Sub-total- non-current assets 33247 30862 40967 37786
Current assets
a | ies 12456 12927 16076 15797
b_|Financial Assets:
il i
ii. Trade receivables 8030 10661 8676 5863
fiii. Cash and cash ejuivalents 600 05 1575 5469
|iv.Bank bal other than (iii) above
Jiii. Loans
iii. Others (advances)
¢ |Current Tax Assets (Net)
d |Other current assets 4932 6580 5627 8249
Sub-total- current assets 26019 30872 31953 35378
TOTAL- ASSETS| 59266 61734 72920 73164
EQUITY AND LIABILITIES
.= Eujlx
a) Exquity Share Capital 2764 2406 2764 2406
b) Other Equity 42760 40639 50576 48061
[Equity Share Capital to be Issued pursuant to scheme
of Amalgamation - 358 358
Non Controlling I
Total Equity 45524 43403 53340 50825
LIABILITIES
1 | Non-current liabilities
a_[Financial Liabilties
i, Borrowings ; 209 366 209 366
liii. Other financial liabilities (other than those
specified in item (b), to be specified)
b {Provisions 1048 1058 1049 1040
¢ |Deferred tax liabilities { Net) 1236 1235 1747 1687
d |Other non- liabilities 863 0 944 0
Sub-total Non-current liabilities 3356 2659 3949 3093
2 |Current liabilities
a |Financial Liabilities
i. Borrowings 2428 4579 2428 4578
{ii. Trade Pavables
_15 Micro enterprises and Small enterprises 326 329 326 408
b. Other than Micro enterprises and Small enterprises 5746 8827 9113 10235
liii. Other financial liabilities (other than those :
spvified for e (B); 1o beapenifion) 1753 1763 3631 3832
b |Other current liabilities 18 105 18 105
¢ {Provisions 115 69 115 88
d |Current Tax Liabilities (Net) 10386 15672 15631 19246
Sub-total-Current liabilities 13742 18331 19580 22339
£ 4 TOTAL- EQUITY AND LIABILITIES 59266 61734 72920 73164




Statement of Cash Flows for the period ended March 31, 2023

Standalone Consolidated
g Year Ended  Year Ended  Year Ended |Year Ended
_ Sr.No. | ©31.03.2023 | 31.032022 | 31.03.2023 | 31.03.2022
(A) CASH FROM OPERATING ACTIVITIES ?
_ Net profit before tax 3411 11384 3593 11250
Adjustments for =
Add: x ==
|(Profit)/Loss on sale of Property. Plant & Equipment (343) (60) (343) (60)
I8 'Depreciation & amotisation Expenses | ‘530 5694 | 2559 5609
|Finance cost ‘ 773 2301 | 979 ' 2341
2960 7935 | 3195 | 7890
_Less: i - - = W TRV | =
| Interest Income P 26 | 31 1 2 ; 31
'Incomg from Gowt, Grant | 22 22 22 3
|Rever5al of Deprecmton and Interest on Lease 48
Operatmg Profit befure Working (,aplml Changes 6275 19266 6742 19106
Adjustments For
Trade & other Receivables | (400) | 2694 (2863) (40503)
lnvcntory = . 473 | 29098 | (489) 27042
ITradc Payables (2246) (386) L (1003) 1572
iDtk_lcﬂ___ R 3956 | (13730) 3480 (7680)
Cash Generated from ( Operatmns 8058 36942 5867 . (465)
Direct Taxes Pald (1203) (2834) (1176) | 101
Cash flow before extra ordinary items 6855 34108 | 4691 ' (364)
Net Cash generated from Operating Activity ' 6855 34108 4691 (364)
(B) CASH FLOW FROM INVESTING ACTIVITIES . _ _
Purchdbe of Propu'ty, Plant & Equipment I 7 (23485) | (4949) | 5235
‘Sales of Property, Plant & Equipment | 748 | 358 I ... 221
[mcr_gs_t_ Received il - | 26 i 3l | 26 31
‘Government grant received S | 2 ‘ 22 _ 22 ' 3
'Pmchase of Investment 0 ' 0 |

|Nat Cash used in Investing Activities n (3931) | 23079 | (3348) 5490

(C) ‘CAS_H FLOW FROM FINANCING ACTIVITIES .
|Dividend Paid , (7) (7) | (5) (7)
'Dividend Tax Paid

Proceeds from Long Term Borrowings

Rupaymcnl. of Long Term Borrowings [ (oAl] | (1362) (541) 0
.Procu_ds from Short Term Loan Borrowings | 0 _ 0 |
Repaymcnt of Short Term Borrowings | - . L(1748) 0

N Payment of Lease liability | (1708) | (7665) | 36 1134
Finance cost a1 (2301) (979) (2341)
Net cash used in f“nancmg activities (3029) (11335) (3237) | (1214)
th Inureasef{Decreasc) in Cash & Equwalents _ (105) (301) (3894) 3912
|Ca:>h & BEquivalents at the beginning of the )ear 703 1005 5469 i 1557

(Cash & Equivalents at the end of the year , 600 705 1575 5469




Khamesra Bhatia & Mehrotra

Chartered Accountants

Independent auditor’s report

To
The Members of Mirza International Limited

Report on the Audit of the Standalone Financial Statements
Opinion

e have audited the accompanying standalone financial statements of Mirza International
Limited (“the Company™). which comprise the Balance Sheet as at March 31, 2023, the
Statement of Profit and Loss (including Other Comprehensive Income). the Statement of
Changes in Equity and the Statement of Cash Flows for the year ended on that date, and a
summary ol the significant accounting policies and other explanatory information. (hereinafter
referred to as “the standalone financial statements™).

In our opinion and to the best of our information and according to the explanations given to us,
the aforesaid standalone financial statements give the information required by the Companies
Act. 2013 (“the Act”) in the manner so required and give a true and fair view in conformity
with the Indian Accounting Standards prescribed under section 133 of the Act read with the
Companies (Indian Accounting Standards) Rules, 2015. as amended, (“Ind AS™) and other
accounting principles generally accepted in India, of the state of affairs of the Company as at
March 31, 2023, the profit and total comprehensive income. changes in equity and its cash
(lows for the year ended on that date.

Basis for opinion

We conducted our audit of the standalone financial statements in accordance with the Standards
on Auditing specified under section 143(10) of the Act (SAs). Our responsibilities under those
Standards are further described in the Auditor’s Responsibilities for the Audit ot the Standalone
Financial Statements section of our report. We are independent of the Company in accordance
with the Code of Ethics issued by the Institute of Chartered Accountants of India (ICAI)
together with the cthical requirements that are relevant to our audit of the standalone financial
statements under the provisions of the Act and the Rules made there under, and we have
fulfilled our other ethical responsibilities in accordance with these requirements and the ICAI’s
‘ode fjf Him.s We believe that the audit evidence we have obtained is sufficient and
5 f@ pl rovide a basis for our audit opinion on the standalone financial statements.
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Emphasis of Matter

We draw attention to Note No. 43 of the standalone financial statements with respect to the
Composite Scheme of Arrangement of RTS Fashions Pvt Ltd, Mirza International Limited and
REDTAPE Limited: and their respective shareholders and creditors (the ‘Scheme’) which
provides for the following:

1. Amalgamation of RTS Fashions Pvt Ltd with and into Mirza International Ltd;

2. De-merger of Branded Business/REDTAPE Business of Mirza International Ltd
(“Demerged Undertaking™) into REDTAPE Ltd on going concern basis.

The Scheme has been given effect to from the Appointed Date, i.e., January 1, 2022, as
approved by the Hon'ble National Company Law Tribunal, Allahabad Bench, Prayagraj
(*Hon’ble NCLT") and which is deemed to be the date of amalgamation of RTS Fashions
Private Limited and also the date of demerger of Branded Business/REDTAPE Business of
Mirza International Limited into REDTAPE Limited.

Figures of the previous financial year ended March 31. 2022. have been restated to give effect
1o the Scheme with effect from January 1, 2022.

Our opinion is not modified in respect of this matter.
Key Audit Matters

Key audit matters are those matters that, in our professional judgment, were of most
significance in our audit of the standalone financial statements of the current period. These
matters were addressed in the context of our audit of the standalone financial statements as a
whole. and in forming our opinion thereon, and we do not provide a separate opinion on these
matters. We have determined the matters described below to be the key audit matters to be
communicated in our report.

NS _ linthe audit
1.Business Comhmatlon- Ou dit d included  th
A. Amalgamation : r .au it procedures included the
' i following,

RTS Fashions Pvt Lid was amalgamated into | -
| Mirza International Limited (“the Company™).
! The amalgamation is effective from 1™ January
12022, The Company accounted for the
! amalgamation under “pooling of interest” | \liciment ol accounting  policies  and
method as per Appendix C of Indian | csimates of erstwhile RTS Fashions Pyt Lid
Accounting Standard (Ind AS) 103 — Business
Combinations as notified under Section 133 of
the Companies Act, 2013. read together with
| the Companies (Indian Accounting Standard) | | nderstinding  implementation o the

‘Rul_s"f}l‘? Scheme  of  arrangements  approved by

valuated Appropriateness of “Pooling of
mterest” method ol accounting adopted by

tlie muanagement

and - comparing  with  the  Company’s
accounting policics and estimates.
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We have determined this to be a key audit
matter in view of volume and complexities of
the ftransaction, involved in selection of
accounting  policy  for  amalgamation,
significant management judgment involved

[Hon hle NCLT in particular for non-routine

fransaclion.

Performed specific procedures to validate
the carrying amount ol assets and liabilities
2022, through

merged  on Januwary 1.

with respect to alignment of accounting | cvaluation of the supporting documents and

policies. estimates and accounting  for | o plunations given to us.

integration costs post-amalgamation. _ -
Fhe assessments ol disclosures made by the
manasement in respect of this transaction
including  those  diselosures  related to
significant  accounting  judgements  and
estimates

B. I}L-mcr:;—_biscontinued Operations Principle Audit Procedures

The Company has demerged its Branded e _a“dlt pracedures incluged the

Brsiness REDTAPE Business 1O Foltoring,

REDTAPE Limited purstant to the Scheme of
Virangerent (Cthe Scheme’). The Scheme was
‘\\:;_.H.ii“'l-l..li
[y with the Appomted date -

LT |

approved by he impany 1 aw

[ ribunal (N

Januuary

The Company has accounted for the demerger
as per the applicable provisions of the Indian
Accounting Standard (Ind AS) 103 — Business
Combinations as notified under Section 133 of
the Companies Act. 2013, read together with
the Companies (Indian Accounting Standard)
Rules, 2015.

We have identified this transaciion retating 10

the demereer. as o key au {1l matter hecause ol
denilican complexities in its accoumting and
drsetosdre eaurements

We gone through the Composite Scheme of
vrangement approved by Hon’ble NCLT
for demerger to fuke effect from 1Y January
5 B

the
by
Hon ble NCLT in particular for non-routine

Understunding  1implementation  of

Scheme ol Arrangement  approved

fransaction.

['he assessments ol disclosures made by the
management in respect of this transaction

mcludimg  those  disclosures  related  to
sienilicant  accounting  judgements  and

cstimates  relating to  the discontinued
operations and the transfer of segment, as

required by the accounting standards,

\saessiment ol reasanableness of the method
ol accounting regarding assessment of Assets
and Liabilities ransterred under the Scheme and
disclosures relating to the transfer of the
Demerued Undertaking.
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Information Other than the Standalone Financial Statements and Auditor’s Report
Thereon

The Company’s Management and Board of Directors are responsible for the preparation of the
other information. The other information comprises the information included in the
Management Discussion and Analysis. Board’s Report including disclosure relating to
Composite Scheme of Arrangement and Annexures to Board’s Report, Corporate Governance
and Sharcholder’s Information, but does not include the standalone financial statements and
our auditor’s report thereon. These reports are expected to be made available to us after the
date of this audit report.

Our opinion on the standalone financial statements does not cover the other information and
we do not express any form of assurance conclusion thereon.

[n connection with our audit of the standalone financial statements, our responsibility is to read
the other information identified above, when it becomes available and, in doing so, consider
whether the other information is materially inconsistent with the standalone financial
statements or our knowledge obtained during the course of our audit or otherwise appears to
be materially misstated.

If, based on the work we have performed. we conclude, that there is a material misstatement of
this other information: we are required to communicate the matter to those charged with
governance and take necessary actions, as applicable under the relevant laws and regulations.

Responsibilities of Management and Those Charged with Governance for the
Standalone Financial Statements

The Company’s Management and Board of Directors are responsible for the matters stated in
section 134(5) of the Act with respect to the preparation & presentation of these standalone
financial statements that give a true and fair view of the financial position, financial
performance, total comprehensive income, changes in equity and cash flows of the Company
in accordance with the Ind AS and other accounting principles generally accepted in India
including the Indian Accounting Standards (Ind AS) specified under section 133 of the Act.

This responsibility also includes maintenance of adequate accounting records in accordance
with the provisions of the Act for safeguarding the assets of the Company and for preventing
and detecting frauds and other irregularities; selection and application of appropriate
accounting policies: making judgments and estimates that are reasonable and prudent; and
design, implementation and maintenance of adequate internal financial controls, that were
operating effectively for ensuring the accuracy and completeness of the accounting records,
relevant to the preparation and presentation of the standalone financial statements that give a
true and fair view and are free {rom material misstatement, whether due to fraud or error.

In preparing the standalone financial statements. management is responsible for assessing the
Company’s ability to continue as a going concern, disclosing, as applicable, matters related to
going concern and using the going concern basis of accounting unless management either
intends to liquidate the Company or to cease operations. or has no realistic alternative but to
do s, 7,




The Board of Directors are responsible for overseeing the Company’s financial reporting
process.
Auditor’s Responsibilities for the Aundit of the Standalone Financial Statements

Our objectives are to obtain reasonable assurance about whether the standalone financial
statements as a whole, are free from material misstatement, whether due to fraud or error, and
to issue an auditor’s report that includes our opinion. Reasonable assurance is a high level of
assurance, but is not a guarantee that an audit conducted in accordance with SAs will always
detect a material misstatement when it exists. Misstatements can arise from fraud or error and
are considered material if, individually or in the aggregate, they could reasonably be expected
to influence the economic decisions of users taken on the basis of these standalone financial
statements.

As part of an audit in accordance with SAs, we exercise professional judgment and maintain

professional skepticism throughout the audit. We also:

o Identify and assess the risks of material misstatement of the standalone financial statements,
whether due to fraud or error. design and perform audit procedures responsive to those risks,
and obtain audit evidence that is sufficient and appropriate to provide a basis for our opinion.
The risk ol not detecting a material misstatement resulting from fraud is higher than for one
resulting from error. as fraud may involve collusion, forgery. intentional omissions,
misrepresentations, or the override of internal control.

e Obtain an understanding of internal controls relevant to the audit in order to design audit
procedures that are appropriate in the circumstances. Under section 143(3)(i) of the Act, we
are also responsible for expressing our opinion on whether the Company has adequate
internal (inancial controls system in place and the operating effectiveness of such controls.

e [Evaluate the appropriateness of accounting policies used and the reasonableness of
accounting estimates and related disclosures made by management.

e Conclude on the appropriateness of management’s use of the going concern basis of
accounting and. based on the audit evidence obtained. whether a material uncertainty exists
related to events or conditions that may cast significant doubt on the Company’s ability to
continue as a going concern. I we conclude (hat a material uncertainty exists, we are
required to draw attention in our auditor’s report to the related disclosures in the standalone
financial statements or. if such disclosures are inadequate, to modify our opinion. Our
conclusions are based on the audit evidence obtained up to the date of our auditor’s report.
However, future events or conditions may cause the Company to cease to continue as a
going concern.

o Evaluate the overall presentation, structure and content of the standalone financial
statements, including the disclosures, and whether the standalone financial statements
~represent the underlying transactions and events in a manner that achieves fair presentation.

— L9



Materiality is the magnitude of misstatements in the standalone financial statements that,
individually or in aggregate, makes it probable that the economic decisions of a reasonably
knowledgeable user of the financial statements may be influenced. We consider quantitative
materiality and qualitative factors in (i) planning the scope of our audit work and in evaluating
the results of our work; and (i) to evaluate the effect of any identified misstatements in the
financial statements.

We communicate with those charged with governance regarding, among other matters, the
planned scope and timing of the audit and significant audit findings. including any significant
deficiencies in internal control that we identify during our audit.

We also provide those charged with governance with a statement that we have complied with
relevant cthical requirements regarding independence. and to communicate with them all
relationships and other matters that may reasonably be thought to bear on our independence,
and where applicable. related safeguards.

From the matters communicated with those charged with governance, we determine those
matters that were of most significance in the audit of the standalone financial statements of the
current period and are therefore the key audit matters. We describe these matters in our
auditor’s report unless law or regulation precludes public disclosure about the matter or when,
in extremely rare circumstances, we determine that a matter should not be communicated in
our report because the adverse consequences of doing so would reasonably be expected to
outweigh the public interest benefits of such communication.

Report on Other Legal and Regulatory Requirements

I. As required by the Companies (Auditor’s Report) Order, 2020 (“the Order”) issued by
the Central Government in terms of Section 143(11) of the Act, we give in “Annexure
A" a statement on the matters specified in paragraphs 3 and 4 of the Order, to the extent
applicable.

2. (A) Asrequired by Section 143(3) of the Act, based on our audit we report that:

(a) We have sought and obtained all the information and explanations which to the best
of our knowledge and belief were necessary for the purposes of our audit.

(b) In our opinion, proper books of account as required by law have been kept by the
Company so far as it appears from our examination of those books.

(¢) The Standalone Balance Sheet, the Standalone Statement of Profit and Loss
(including Other Comprehensive Income, Standalone Statement of Changes in
Equity and the Standalone Statement of Cash Flow dealt with by this Report are in
agreement with the relevant books of account.

(d) In our opinion, the aforesaid standalone financial statements comply with the IND
AS specified under Section 133 of the Act. read with Rule 7 of the Companies
(Accounts) Rules, 2014.

. (€)1On the basis of the written representations received from the directors as on March
I 6 | P.a gy




(f)

(g)

(B)

£,

i

31. 2023 taken on record by the Board of Directors, none of the directors is
disqualified as on March 31, 2023 from being appointed as a director in terms of
Section 164 (2) of the Act.

With respect to the adequacy of the internal financial controls over financial
reporting of the Company and the operating effectiveness of such controls, refer to
our separate Report in “Annexure B”. Our report expresses an unmodified opinion
on the adequacy and operating effectiveness of the Company’s internal financial
controls over financial reporting.

With respect to other matter to be included in the auditor’s report in accordance
with the requirements of the section 197 (16) of the Act, as amended; In our opinion
and to the best of our information and according to the explanations given to us, the
remuneration paid by the Company to its directors during the year is in accordance
with the provisions of section 197 of the Act. The remuneration paid to any director
is not in excess of the limit laid down under section 197 of the Act. The Ministry of
Corporate Affairs has not prescribed other details under section 197(16) of the Act
which are required to be commented upon by us.

With respect to the other matters to be included in the Auditor’s Report in
accordance with Rulell of the Companies (Audit and Auditors) Rules, 2014, as
amended in our opinion and to the best of our information and according to the
explanations given to us :

The Company has disclosed the impact of pending litigations on its financial
position in its standalone financial statements. Refer Note No-27.

The Company did not have any long term contracts including derivative
contracts for which there were any material foreseeable losses.

i.  There is no delay in transferring amounts. required to be transferred, to the
[nvestor Education and Protection Fund by the Company.

a) The management has represented that to the best of its knowledge and
belief, no funds have been advanced or loaned or invested (either from
borrowed funds or share premium or any other sources or kind of funds) by
the company to or in any other persons or entities including foreign entities
(“intermediaries”) with the understanding, whether recorded in writing or
otherwise. that the intermediary shall:

» directly or indirectly lend or invest in other persons or entities identified
in any manner whatsoever (“ultimate beneficiaries”) by or on behalf of
the company or

rovide any guarantee, security or the like to or on behalf of the ultimate
béneiiciaries

7 I Ha o



b) The management has represented that to the best of its knowledge and
belief, no funds have been received by the company from any persons or entities,
including foreign entities (“Funding Parties™) with the understanding, whether
recorded in writing or otherwise. that the company shall:

= directly or indirectly lend or invest in other persons or entities identified
in any manner whatsoever (“ultimate beneficiaries”) by or on behalf of
the company or

= provide any guarantee, security or the like to or on behalf of the ultimate
beneficiaries and

¢) Based on such audit procedures as considered reasonable and appropriate in
the circumstances, nothing has come to our notice that has caused us to belief
that the representations under sub clause (iv)(a) and (iv)(b) contain any material
misstatement.

v. The company has neither declared nor paid any dividend during the year.

For: Khamesra Bhatia & Mehrotra
_Chantered Accounfants
Lo 5y 0 o
2 | kaneyR _:, f%

UDIN: 2341095886, X 200971 26

Date: 27-05-2023
Place: New Delhi
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Khamesra Bhatia & Mehrotra

Chartered Accountants

Annexure “A’ to the Independent Auditor’s Report

(Referred to in paragraph | under ‘Report on Other Legal and Regulatory Requirements’
section of our report to the Members of Mirza International Limited, of even date on the
standalone financial statements for the year ended 31* March, 2023)

With reference to the Annexure A referred to in the Independent Auditors’ Report to the
members of the Company on the standalone financial statements for the year ended 31 March 2023,
we report the following:

(i)  According to the information and explanations given to us

(a) (A) The Company has maintained proper records showing full particulars, including quantitative
details and situation of property. plant and equipment.

(B) The Company has maintained proper records showing full particulars of Intangible Assets.

(b) The Company has a regular program of physical verification of its property, plant and equipment
in a phased manner, which in our opinion, is reasonable having regard to the size of the company
and the nature of its Assets. Pursuant to the Program certain Property Plant and Equipment were
physically verified by the management. According to the information and explanation given to us,
no material discrepancies were noticed on such verification.

(¢) The title deed of the Immovable properties of the company (other than Immovable properties where
the company is the lessee and the lease agreements are duly executed in favour of the lessee,
disclosed in the standalone financial statements are held in the name of the Company.

(d) The Company has not revalued its property, plant and equipment (including right of use assets) or
intangible assets or both during the year.

(e) There are no proceedings initiated or pending against the Company for holding any benami property
under the Benami Transactions Prohibition Act, 1988 and rules made thereunder.

(i1)  In respect of the Company’s Inventory:

(a) The management has conducted physical verification of inventory at reasonable intervals during
the year. The coverage and procedure of such verification adopted by the management is
appropriate having regard 10 the size of the company and nature of its operation. Based on
documents provided and explanation given, we noticed no discrepancies of 10% or more in the
aggregate for each class of inventory.

b Th&Cem any has been 5anutoned workmo capital I:mm‘, in excess of five crore rupees. in
" p p

1|
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(i)

statements filed by the Company with such Bank & financial Institutions are generally in agreement
with the Books of accounts of the company and no material discrepancy has been noticed. ()

The company has made investments in TNS Holtels and Resorts Private Limited making it its
wholly owned subsidiary and granted loan to the above mentioned wholly owned subsidiary. (a)
(A) the aggregate amount of Loan granted was Rs. 316.58 lacs during the year, and balance
outstanding at the balance sheet date is Rs. 322.63 lacs with respectto such loans to wholly owned
subsidiary.

(B) However. no loan is granted to parties other than subsidiary mentioned above.

(b) The Terms and conditions of Investment made and loan granted are not prejudicial to the interest

of the Company.

(c) The Schedule of repayment of Principal and payment of interest is stipulated and repayments are

regular as per the terms.

(d)No amount is overdue.

(e) The repayment ol Loan granted has not fallen due during the year.

(f) As mentioned in point no (iii)(c) above. the Schedule of repayment of Principal and payment of

(iv)

(v)

(vi)

(vii)

_.c;)

interest is stipulated, Accordingly clause 3(iii)(F) of the Order is not applicable.

The unsecured loan granted of Rs. 316.58 lacs, during the year. The amount so invested and granted
as Loan have been properly dealt in the Books of Accounts

The company has complied with the provisions of Sections 185 and 186 of the Act in respect of grant
of loans, making investments and providing guarantees and securities, as applicable.

The Company has neither accepted any deposits nor amounts which are deemed to be deposits.
Accordingly. clause 3(v) of the Order is not applicable.

According to the information and explanations given to us, Cost records. prescribed by the Central
Government in terms of provisions of Clause (1) of Section 148 of the Act, are being maintained
by the company. We have however, not made a detailed examination of the records with a view to
determine whether they are accurate or complete.,

(a) The company is regular in depositing undisputed Statutory dues including Goods and Service
Tax . Provident Fund. Employees® State Insurance, Income Tax , Sales Tax, Service Tax, Duty of
Customs. Duty of Excise, Value Added Tax , cess and any other statutory dues to the appropriate
authorities and nothing is outstanding as at the last day of the financial year under Audit, for a
period of more than six months from the date they became payable.

(b) Details of statutory dues relating to Coods and Service Tax , Provident Fund,  Employees’
State Insurance, Income Tax . Sales Tax, Service Tax, Duty of Customs, Duty of Excise, Value
Add!{,d Tax . cess and any other statutory dues, which have not been deposited on account of any

_.,_'d_ Wie, zﬁ’p as mentioned below:
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Amount as at

31at Period to
Nature of the Nature of March which the Forum where dispute is
Statute Dues 2023 amount pending
Rs. in Lakh relates
UP Entry Tax Act
2007 Entry Tax 4.06 1999-00 Hon'ble High Court , Allahabad
UP VAT Act- Jt. Commissioner, Corporate
2008 & CST Circle -2, Commercial Tax
Act-1956 VAT & CST 10,46 2008-09 Department, Kanpur
UP VAT Act- Jt. Commissioner, Corporate
2008 & CST Circle —Zone 2, Commercial
Act-1956 VAT & CST 61.33 2010-11 Tax Department, Kanpur
UP VAT Act- Additional Commissioner Grade-
2008 & CST 2, Appeal-5, Commercial Tax
Act-1956 VAT & CST 13.53 2015-16 Department, Kanpur
UP VAT Act- Additional Commissioner Grade-
2008 & CST 2. Appeal-6, Commercial Tax
Act-1956 VAT & CST 9.12 2016-17 Department, Kanpur
UP VAT Act- Additional Commissioner Grade-
2008 & CST 2. Appeal-6, Commercial Tax
Act-1956 VAT & CS1 58.48 2017-18 Department, Kanpur
Additional Commissioner Grade-
UP Entry Tax Act 2. Appeal-6, Commercial Tax
2007 Entry Tax 0.33 2017-18 Department, Kanpur
Additional Commissioner Grade-
UP Entry Tax Act 2, Appeal-6, Commercial Tax
2007 Entry Tax 1.68 2016-17 Department, Kanpur
Gujarat VAT VAT 50.13 2009-10 Deputy Commissioner (Appeal),
Ahmedabad
2000-11
2011-12
2016-17
Deputy Commissioner Appeal-II,
Kerala VAT VAT 3.44 2012-13 Ernakulam, Kerala
Excise and Taxation Officer-
Cum- Assessing Authority,
Haryana VAT VAT&CST 53.50 2016-17 Ward-5, Hisar
Income [ax Income Tax 79.20 2016-17 ITAT
Income lax Income Tax 33.16 2017-18 ITAT
Jharkhand GST GST 4.32 2019-20 First Appellate Authority
Bihar GST GST 12.59 2020-21 First Appellate Authority
L WB.GST . GST 6.94 2018-19 First Appellate Authority
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(viii)

(ix)

(%)

(xi)

On the basis of our examination of the Books of Accounts & other related information, we have not
come across any transaction, which is not recorded in the Books of Accounts, has been surrendered
or disclosed as Income during the year in the tax assessments under the Income Tax Act, 1961.

(a) The Company has not defaulted in the repayment of loans or other borrowings or in the payment
of interest thereon to any lender.

(b) The Company has not been declared a wilful defaulter by any bank or financial institution or
government or other lender,

(c) Term loans were applied for the purposes for which the loans were obtained.
(d)No funds raised on short-term basis have been used for long-term purposes by the Company.

(e) The Company has not taken any funds from any entity or person on account of or to meet the
obligations of its subsidiaries. associates or joint ventures.

() The Company has not raised loans during the year on the pledge of securities held in its subsidiaries,
joint ventures or associate companies.

(a) The Company has not raised any moneys by way of initial public offer or further public offer
(including debt instruments) during the yvear under Audit, Accordingly. clause 3(x)(a) of the Order is
not applicable.

(b) The Company has not made any preferential allotment or private placement of shares or
convertible debentures during the year.

However, the Company has issued 1.78.95.900 Equity Shares of Rs 2/- each. credited as fully paid-

up, aggregating to Rs. 357.92 lacs to the sharcholders of the Transferor Company - RTS Fashions

Private Limited pursuant to the Scheme of Arrangement as approved by Hon'ble NCLT ( refer note
No 40).

During the year under Audit, Company has demerged its Branded Business to REDTAPE Limited
wel. " January 2022. The Frauds reported in carlier years belong to demerged business,
accordingly. now as per scheme of arrangement all those reported cases belong to demerged entity
i.e. REDTAPE limited.

Thus with the remaining business, No fraud is being reported by the company or any fraud on the
company has been noticed or reported during the year,

(b) According to the information and explanations given to us, no report under Section 143(12) of
the Companies Act. 2013 was required to be filed by the auditors in Form ADT-4 as prescribed
under rule 13 of Companies (Audit and Auditors) Rules, 2014 with the Central Government;

(¢) According to the information and explanations given to us. no whistle - blower complaints have
nﬂ;eén] PLéf;m,d during the year by the company.



(xii)

(xiii)

(xiv)

(xv)

(xvi)

(xvii)

(xviii)

(xix)

(xx)

According to the information and explanations given to us, the Company is not a Nidhi Company.
Accordingly. clause 3(xii) (a), (b) and (¢) of the Order is not applicable.

In our opinion and according to the information and explanations given to us, the transactions with
related parties are in compliance with Section 177 and 188 of the Companies Act, 2013, where
applicable, and the details of the related party transactions have been disclosed in the financial
statements as required by the Ind AS.

(a) Based on information and explanations provided to us and our audit procedures, in our opinion,
the Company has an internal audit system commensurate with the size and nature of its business.

(b) We have considered the internal audit reports of the Company issued till date for the period under
audit.

The Company has not entered into any non-cash transactions with its directors or persons connected
to its directors and hence, provisions of Section 192 of the Companies Act, 2013 are not applicable
to the Company.

(a) The Company is not required to be registered under Section 45-1A of the Reserve Bank of
India Act, 1934. Accordingly. clause 3(xvi)(a) of the Order is not applicable

(b) The company has not conducted any Non-Banking Financial or Housing Finance Activity.
Accordingly, clause 3(xvi)(b) of the Order is not applicable

(¢ ) The Company is not a Core Investment Company (CIC) as defined in the regulations made by
the Reserve Bank of India. Accordingly, clause 3(xvi)(c) of the Order is not applicable.

(d ) According to the information and explanations provided to us during the course of audit, the
Group does not have any CICs. Accordingly, clause 3(xvi)(d) of the Order is not applicable.

The Company has neither incurred cash losses in the current nor in the immediately preceding
financial year,

There has been no resignation of the statutory auditors during the year. Accordingly, clause 3(xviii)
of the Order is not applicable.

On the basis of the financial ratios, ageing and expected dates of realization of financial assets and
payment of financial liabilities, other information accompanying the financial statements, and
based on our knowledge ol the Board of Directors and management plans, we are of the opinion
that no material uncertainty exists as on the date of the audit report, that company is capable of
meeting its liabilities existing at the date of balance sheet as and when they fall due within a period
of one year from the balance sheet date: We state that our reporting is based on the facts up to the
date of the auditreport. however, this is not an assurance or guarantee that all liabilities falling due
within a period of one vear from the balance sheet date. will be discharged by the Company as and
when they fall due.

e



amount under section 135(5) of the Companies Act, 2013 pursuant to any project. Accordingly,
clauses 3(xa)(a) and 3(xx)(b) of the Order are not applicable.

(xxi) There is no qualification or adverse Remark given by the respective Auditors in the Companies

("Auditors Report™) Order (CARO) Reports of the Companies included in the Consolidated
Financial Statements.

For: Khamesra Bhatia & Mehrotra
Chartered Accountants

m
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CX Vineet Roongta
Partner
M.No.410958

UDIN: 23H103S 8 B6Xz 00§ 126

Date: 27-05-2023
Place: New Delhi
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Annexure “B” to the Independent Auditor’s Report on Standalone Financial Statements of
Mirza International Limited for the year ended 31% March, 2023.

(Referred to in paragraph 2(f) under ‘Report on Other Legal and Regulatory Requirements’
section of our report to the Members of Mirza International Limited of even date)

Report on the Internal Financial Controls Over Financial Reporting under Clause (i) of Sub-section
3 of Section 143 of the Companies Act, 2013 (“the Act™)

We have audited the internal financial controls over financial reporting of MIRZA
INTERNATIONAL LIMITED (“the Company™) as of March 31, 2023 in conjunction with our
audit of the standalone financial statements of the Company for the year ended on that date.

Management’s and Board of Directors’ Responsibilities for Internal Financial Controls

Ihe Management and Board of Directors of the Company are responsible for establishing and
maintaining internal financial controls based on the internal control over financial reporting criteria
established by the Company considering the essential components of internal control stated in the
Guidance Note on Audit of Internal Financial Controls over Financial Reporting issued by the
Institute of Chartered Accountants of India. These responsibilities include the design,
implementation and maintenance of adequate internal financial controls that were operating
effectively for ensuring the orderly and efficient conduct of its business, including adherence to
respective company’s policies. the safeguarding of its assets, the prevention and detection of frauds
and errors, the accuracy and completeness of the accounting records, and the timely preparation of
reliable financial information, as required under the Companies Act. 2013.

Auditor’s Responsibility

Our responsibility is to express an opinion on the internal financial controls over financial reporting
of the Company based on our audit. We conducted our audit in accordance with the Guidance Note
on Audit of Internal Financial Controls Over Financial Reporting (the “Guidance Note”) issued by
the Institute of Chartered Accountants of India and the Standards on Auditing prescribed under
Section 143(10) of the Companies Act, 2013, to the extent applicable to an audit of internal
financial controls. Those Standards and the Guidance Note require that we comply with ethical
requirements and plan and perform the audit to obtain reasonable assurance about whether
adequate internal financial controls over financial reporting was established and maintained and if
_. such controls operated effectively in all material respects.




(1

—

(3)

Our audit involves performing procedures to obtain audit evidence about the adequacy of the
internal financial controls system over financial reporting and their operating effectiveness. Our
audit of internal financial controls over financial reporting included obtaining an understanding of
internal financial controls over financial reporting, assessing the risk that a material weakness
exists, and testing and evaluating the design and operating effectiveness of internal control based
on the assessed risk. The procedures selected depend on the auditor’s judgment, including the
assessment of the risks of material misstatement of the financial statements, whether due to fraud
ar error.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis
for our audit opinion on the internal financial controls system over financial reporting of the
Company.

Meaning of Internal Financial Controls over Financial Reporting

A company’s internal financial control over financial reporting is a process designed to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with generally accepted accounting principles. A
company’s internal financial control over financial reporting includes those policies and
procedures that

Pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the
transactions and dispositions of the assets of the company;

Provide reasonable assurance that transactions are recorded as necessary to permit preparation of
financial statements in accordance with generally accepted accounting principles, and that receipts
and expenditures of the company are being made only in accordance with authorisations of
management and directors of the company: and

Provide reasonable assurance regarding prevention or timely detection of unauthorised acquisition,
use. or disposition of the company’s assets that could have a material effect on the financial
statements.

Inherent Limitations of Internal Financial Controls over Financial Reporting

Because of the inherent limitations of internal financial controls over financial reporting, including
the possibility of collusion or improper management override of controls, material misstatements
due to error or fraud may occur and not be detected. Also, projections of any evaluation of the
internal financial controls over financial reporting to future periods are subject to the risk that the
internal financial control over financial reporting may become inadequate because of changes in

7 conditions; or that the degree of compliance with the policies or procedures may deteriorate.
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Opinion

[n our opinion, to the best of our information and according to the explanations given to us, the
Company has, in all material respects, an adequate internal financial controls system over financial
reporting and such internal financial controls over financial reporting were operating effectively
as at March 31, 2023, based on the internal control over financial reporting criteria established by
the Company considering the essential components of internal control stated in the Guidance Note
on Audit of Internal Financial Controls Over Financial Reporting issued by the Institute of
Chartered Accountants of India.

For: Khamesra Bhatia & Mehrotra
Chartered Accountants
_.F‘l_ll‘gl:‘_(;l(ll_cuoc;,r;‘

F 4

M.No.410958 .
UDIN: 2 3h10958R & XZzODHB126

Date: 27-05-2023
Place: New Delhi
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\.- Khamesra Bhatia & Mehrotra

Chartered Accountants

Independent Auditor’s Report

To
The Members of Mirza International Limited

Report on the Audit of the Consolidated Financial Statements
Opinion

We have audited the accompanying consolidated financial statements of Mirza International
Limited ( hereinafter referred to as the ‘Holding Company’) and its subsidiaries (Holding
Company and its subsidiaries together referred to as “the Group”), which comprise the
Consolidated Balance Sheet as at March 31, 2023, the Consolidated Statement of Profit and Loss
(including Other Comprehensive Income), the Consolidated Statement of Changes in Equity and
the Consolidated Statement of Cash Flows for the year ended on that date, and notes to the
consolidated financial statements, including summary of the significant accounting policies and
other explanatory information (hereinafter referred to as “the Consolidated financial statements™).

[n our opinion and to the best of our information and according to the explanations given to us,
and based on the consideration of reports of other auditor on separate financial statements of such
subsidiaries as were audited by the other auditor, the aforesaid Consolidated financial statements
give the information rcquir{,d by the Companies Act, 2013 (“tl1e Act”) in the manner so required

under section 133 of the Act read with the Companies (Indian Accounting Standalds) Rules 2015,
as amended, (“Ind AS”) and other accounting principles generally accepted in India, of the
consolidated state of affairs of the Group, as at March 31, 2023, the consolidated profit and other
comprehensive income, consolidated changes in equity and its consolidated cash flows for the
year ended on that date.

Basis for opinion

We conducted our audit of the Consolidated financial statements in accordance with the
Standards on Auditing specified under section 143(10) of the Act (SAs). Our responsibilities
under those Standards are further described in the Auditor’s Responsibilities for the Audit of the
Consolidated Financial Statements section of our report. We are independent of the Group, in
accordance with the ethical requirements that are relevant to our audit of the Consolidated
financial statements in terms of Code of Ethics issued by the Institute of Chartered Accountants
of India and the relevant provisions of the Act, and we have fulfilled our other Ethical
responsibilities in accordance with these requirements. We believe that the audit evidence
obtained by us along with the consideration of audit reports of the other auditor referred in the
‘Oth' 1 Matters” paragraph below, is sufficient and appropriate to provide a basis for our audit

g opml n on t‘mf; consolidated financial statements.
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Emphasis of Matter

We draw attention to Note No 40 of the standalone financial statements with respect to the
Composite Scheme of Arrangement of RTS Fashions Pvt Ltd, Mirza International Limited
and REDTAPE Limited; and their respective shareholders and creditors (the ‘Scheme’)
which provides for the following:

1. Amalgamation of RTS Fashions Pvt Ltd with and into Mirza International Ltd;

2. De-merger of Branded Business’/REDTAPE Business of Mirza International Ltd

(“Demerged Undertaking”) into REDTAPE Ltd on going concern basis.

The Scheme has been given effect to from the Appointed Date, i.e., January 1. 2022, as
approved by the Hon’ble National Company Law Tribunal, Allahabad Bench, Prayagraj
(“Hon’ble NCLT”) and which is deemed to be the date of amalgamation of RTS Fashions
Private Limited and also the date of demerger of Branded Business/REDTAPE Business of
Mirza International Limited into REDTAPE Limited.

Figures of the previous financial year ended March 31, 2022, have been restated to give
effect to the Scheme with effect from January 1, 2022.

As a result of Composite Scheme of Arrangement, REDTAPE Limited is now an independent
Demerged Entity. Mirza Bangla Limited is subsidiary and Sen En Mirza Industrial Supply
Chain LLP will be associate of REDTAPE Limited. Further Mirza (HK) is wound up &
closed its entity during the year under Audit.

Due to merger of RTS Fashion Pvt Limited, Its Subsidiary RTS Fashion Limited Dubai and
its step 2 subsidiary Mirza (UK) Limited become subsidiary of Mirza International Limited.
In addition to above Mirza International Limited has acquired 100% equity of T N S Hotels
and Resorts Private Limited to make it wholly owned subsidiary.

Our opinion is not modified in respect of this matter.

Key Audit Matters

Key audit matters are those matters that, in our professional judgment, were of most
significance in our audit of the consolidated financial statements of the current period. These
matters were addressed in the context of our audit of the consolidated financial statements as
a whole, and in forming our opinion thereon, and we do not provide a separate opinion on
these matters. We have determined the matters described below to be the key audit matters to
be communicated in our report.

18]
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L=

y audit matter was addressed

1.Busi
A. Amalgamation

RTS Fashions Pvt Ltd was amalgamated into
Mirza International Limited (“‘the Company™).
The amalgamation is effective from I*
January 2022, The Company accounted for the
amalgamation under “pooling of interest”
method as per Appendix C of Indian
Accounting Standard (Ind AS) 103 — Business
Combinations as notified under Section 133 of
the Companies Act, 2013, read together with
the Companies (Indian Accounting Standard)
Rules, 2015.

We have determined this to be a key audit
matter in view of volume and complexities of
the ftransaction. involved in selection of
accounting  policy  for  amalgamation,
significant management judgment involved
with respect to alignment of accounting
policies, estimates and accounting for
integration costs post-amalgamation.

Our audit procedures included the
following,

Evaluated Appropriateness of “Pooling of
interest” method ol accounting adopted by

the manageiment.

Alignment of accounting policies and
estimates of erstwhile R'I'S Fashions Pvt
Ltd and comparing with the Company’s

accounting policies and estimates.

Understanding  implementation ol the
Scheme of arrangements approved by
Hon’ble NCL.T in particular for non-routine
transaction.

Performed specific procedures to validate
the carrying amount of assets and liabilities
merged on Janvary 1. 2022, through
evaluation of the supporting documents and
explanations given 1o us.

The assessments of disclosures made by the
management in respect of this transaction
including those disclosures related 1o
significant accounting judgements and
estimates.

B. Demerger- Discontinued Operations

[he Company has demerged its Branded
Business/  REDTAPE Business into
REDTAPE Limited pursuant to the Scheme of
Arrangement (‘the Scheme’). The Scheme
was approved by the National Company Law
Tribunal (NCLT) with the Appointed date -
January 1. 2022.

The Company has accounted for the demerger
as per the applicable provisions of the Indian
Accounting Standard (Ind AS) 103 — Business
Combinations as notified under Section 133 of
the Companies Act, 2013, read together with
the Companies (Indian Accounting Standard)

Principle Audit Procedures

Our audit procedures included the
following,

We gone through the Composite Scheme of
Arrangement approved by Hon ble NCL I
for demerger to take effect from 1™ January
2022,

Understanding  implementation  of  the
Scheme of Arrangement approved by
Hon ble NCLT in particular for non-routine
transaction.

The assessments ol disclosures made by the
management in respect of this transaction

including those disclosures related 1o

Rales, '1201 ¥ 2

significant accounting judgements  and
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We have identified this transaction relating to
the demerger. as a key audit matter because of
significant complexities in its accounting and
disclosure requirements.

estimates relating to the discontinued
operations and the transfer of segment. as

required by the accounting standards.

Assessment of reasonableness of the method

of accounting regarding assessment of Assets
and Liabilities transferred under the Scheme

and disclosures relating to the transfer of the

- Demerged Undertaking.

Information Other than the Consolidated Financial Statements and Auditor’s Report
Thereon

The Holding Company’s Management and Board of Directors are responsible for the preparation
of the other information. The other information comprises the information included in the
Management Discussion and Analysis, Board’s Report including disclosure relating to
Composite Scheme of Arrangement and Annexures to Board’s Report, Corporate Governance
and Shareholder’s Information, but does not include the financial statements and our auditor’s
report thereon. These reports are expected to be made available to us after the date of this audit
report.

Our opinion on the consolidated financial statements does not cover the other in formation and we
will not express any form of assurance conclusion thereon.

In connection with our audit of the consolidated financial statements, our responsibility is to read
the other information identified above when it becomes available and, in doing so, consider
whether the other information is materially inconsistent with the consolidated financial statements
or our knowledge obtained during the course of our audit or otherwise appears to be materially
misstated. If. based on the work we have performed, we conclude that there is a material
misstatement of this other information; we are required to communicate the matter to those
charged with governance.

Responsibilities of Management and Those Charged with Governance for the Consolidated
Financial Statements

The Holding Company’s Management and Board of Directors are responsible for the preparation
and presentation of these consolidated financial statements in term of the requirements of the
Companies Act, 2013 that give a true and fair view of the consolidated state of affairs.
consolidated profit/loss and other comprehensive income, consolidated statement of changes in
equity and consolidated cash flows of the Group including its Associates and Jointly controlled
entities in accordance with the accounting principles generally accepted in India, including the
Indian Accounting Standards (Ind AS) specified under section 133 of the Act.

The respective Management and Board of Directors of the companies included in the Group and
of its associates and jointly controlled entities are responsible for maintenance of adequate
accounting records in accordance with the provisions of the Act for safeguarding the assets of the
Group, and for preventing and detecting frauds and other irregularities: the selection and
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application of appropriate accounting policies; making judgments and estimates that are
reasonable and prudent; and the design. implementation and maintenance of adequate internal
financial controls, that were operating effectively for ensuring accuracy and completeness of the
accounting records, relevant to the preparation and presentation of the consolidated financial
statements that give a true and fair view and are free from material misstatement, whether due to
fraud or error, which have been used for the purpose of preparation of the consolidated financial
statements by the Directors of the Holding Company, as aforesaid.

In preparing the consolidated financial statements, the respective Management and Board of
Directors of the companies included in the Group and of its associates and jointly controlled
entities are responsible for assessing the ability of the Group and of its associates and jointly
controlled entities to continue as a going concern, disclosing, as applicable. matters related to
going concern and using the going concern basis of accounting unless management either intends
to liquidate the Group or to cease operations, or has no realistic alternative but to do so.

The respective Board of Directors of the companies included in the Group and of its associates
and jointly controlled entities are responsible for overseeing the financial reporting process of the
Group and of its associates and jointly controlled entities.

Auditor’s Responsibilities for the Audit of the Consolidated Financial Statements

Our objectives are to obtain reasonable assurance about whether the consolidated fnancial
statements as a whole are free from material misstatement, whether due to fraud or error, and to
issue an auditor’s report that includes our opinion. Reasonable assurance is a high level of
assurance. but is not a guarantee that an audit conducted in accordance with SAs will always
detect a material misstatement when it exists. Misstatements can arise from fraud or error and are
considered material if, individually or in the aggregate, they could reasonably be expected to
influence the economic decisions of users taken on the basis of these Consolidated financial
statements.

As part of an audit in accordance with SAs, we exercise professional judgment and maintain
professional skepticism throughout the audit. We also:

» Identify and assess the risks of material misstatement of the Consolidated financial
statements, whether due to fraud or error, design and perform audit procedures responsive
to those risks, and obtain audit evidence that is sufficient and appropriate to provide a
basis for our opinion. The risk of not detecting a material misstatement resulting from
fraud is higher than for one resulting from error, as fraud may involve collusion, forgery.
intentional omissions, misrepresentations, or the override of internal control.

e Obtain an understanding of internal financial controls relevant to the audit in order to
design audit procedures that are appropriate in the circumstances. Under section 143(3)(i)
of the Act, we are also responsible for expressing our opinion on whether the Company
has adequate internal financial controls system in place and the operating effectiveness of
such controls based on our audit.

e Evaluate the appropriateness of accounting policies used and the reasonableness of
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accounting estimates and related disclosures made by Management and Board of
Directors of Holding company.

e Conclude on the appropriateness of management’s use of the going concern basis of
accounting and, based on the audit evidence obtained, whether a material uncertainty
exists related to events or conditions that may cast significant doubt on the Company’s
ability to continue as a going concern. If we conclude that a material uncertainty exists,
we are required to draw attention in our auditor’s report to the related disclosures in the
Consolidated financial statements or, if such disclosures are inadequate, to modify our
opinion. Our conclusions are based on the audit evidence obtained up to the date of our
auditor’s report. However, future events or conditions may cause the Company to cease to
continue as a going concern.

» Evaluate the overall presentation, structure and content of the Consolidated financial
statements, including the disclosures, and whether the Consolidated financial statements
represent the underlying transactions and events in a manner that achieves fair
presentation.

e Obtain sufficient appropriate audit evidence regarding the financial information of the
entities or business activities within the Group to express an opinion on the consolidated
financial statements. We are responsible for the direction, supervision and performance of
the audit of the financial statements of such entities included in the consolidated financial
statements of which we are the independent auditors.

Materiality is the magnitude of misstatements in the consolidated financial statements that,
individually or in aggregate, makes it probable that the economic decisions of a reasonably
knowledgeable user of the financial statements may be influenced. We consider quantitative
materiality and qualitative factors in (i) planning the scope of our audit work and in evaluating
the results of our work; and (ii) to evaluate the effect of any identified misstatements in the
financial statements.

We communicate with those charged with governance regarding, among other matters, the
planned scope and timing of the audit and significant audit findings, including any significant
deficiencies in internal control that we identify during our audit.

We also provide those charged with governance with a statement that we have complied with
relevant ethical requirements regarding independence, and to communicate with them all
relationships and other matters that may reasonably be thought to bear on our independence, and
where applicable, related safeguards.

Erom the matters communicated with those charged with governance, we determine those matters
that were of most significance in the audit of the consolidated financial statements of the current
period and are therefore the key audit matters. We describe these matters in our auditor’s report
unless law or regulation precludes public disclosure about the matter or when, in extremely rare
circumstances, we determine that a matter should not be communicated in our report because the
adverse consequences of doing so would reasonably be expected to outweigh the public interest
_b_en;;ﬁ_té of such communication.




Other Matters

We did not audit the financial statements / financial information of subsidiaries RTS Fashion
Lunited Dubai, TNS Hotels and Resorts Private Limited, & step two subsidiary Mirza (UK)
Limited included in the consolidated financial results, whose financial statements / financial
information for the year ended on that date reflect the following:

Deseription RTS Fashion TNS Hotels and Mirza (UK)
Limited Dubai Resorts Private | Limited (In Rs.
(In Rs. Lacs) Limited (In Rs.) Lacs)
| Total Assets 1108 360.15 14722.49

Total Revenue 0 0.53 8882

Net Profit / (Loss) 1.11 (8.70) 4.13

after Tax

Comprehensive 0.04 0.00 8.08

[ncome / (Loss)

These financial statements / financial information have been audited by other auditors whose
reports have been furnished to us by the Management and our opinion on the consolidated
linancial statements, in so far as it relates to the amounts and disclosures included in respect of
these subsidiaries and our report in terms of sub-sections (3) and (11) of Section 143 of the Act,
in so far as it relates to the aforesaid subsidiaries, jointly controlled entities and associates, is
based solely on the reports of the other auditors.

Our opinion on the consolidated financial statements, and our report on Other Legal and
Regulatory Requirements below, is not modified in respect of the above matters with respect to
our reliance on the work done and the reports of the other auditors and the financial statements /
financial information certified by the Management.

Report on Other Legal and Regulatory Requirements

|. \s required by Section 143(3) of the Act, based on our audit and on the consideration of
reports ol the other auditor on separate financial statements of such subsidiaries which were
audited by other auditor, as noted in the *Other Matters’ paragraph, we report that:

(1) We have sought and obtained all the information and explanations which to the best of our
knowledge and belief were necessary for the purposes of our audit of the aforesaid
consolidated financial statements.

(b) I our opinion, proper books of account as required by law relating to preparation of the
atoresaid consolidated financial statements have been kept so far as it appears from our
g.xa"{}ination of those books and the reports of the other auditors.
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(¢) The Consolidated Balance Sheet, the Consolidated Statement of Profit and Loss (including
other comprehensive income), the consolidated statement of changes in equity and the
Consolidated Cash Flow Statement dealt with by this Report are in agreement with the relevant
books of account maintained for the purpose of preparation of the consolidated financial
statements,

(d) In our opinion, the aforesaid consolidated financial statements comply with the Indian
Accounting Standards specified under Section 133 of the Act.

(¢) On the basis of the written representations received from the directors of the Holding
Company as on 31st March, 2023 taken on record by the Board of Directors of the Holding
Company and the reports of the statutory auditors of its subsidiary companies incorporated in
India, none of the directors of the Group companies. its associate companies and jointly
controlled companies incorporated in India is disqualified as on 31st March, 2023 from being
appointed as a director in terms of Section 164 (2) of the Act.

(f) With respect to the adequacy of the internal financial controls over financial reporting of the
Company and the operating effectiveness of such controls, refer to our separate Report in
“Annexure A”. Our report expresses an unmodified opinion on the adequacy and operating
effectiveness of the Company’s internal financial controls over financial reporting.

(g) With respect to other matter to be included in the auditor’s report in accordance with the
requirements of the section 197 (16) of the Act, as amended:

In our opinion and to the best of our information and according to the explanations given to us.
the remuneration paid by the Company to its directors during the year is in accordance with the
provisions of section 197 of the Act. The remuneration paid to director by the Holding company
and its Subsidiary companies is not in excess of the limit prescribed under section 197 of the Act.

. With respect to the other matters to be included in the Auditor’s Report in accordance with Rule

i1 of the Companies (Audit and Auditor’s) Rules. 2014. in our opinion and to the best of our
information and according to the explanations given to us:

The Company has disclosed the impact of pending litigations on its financial position in it’s
consolidated financial statements. Refer Note No-28.

The Company did not have any long-term contracts including derivative contracts for which there
were any material foreseeable losses.

There is no any delay in transferring amounts, required to be transferred, to the Investor
Education and Protection Fund by the Company.

a) The management has represented that to the best of its knowledge and belief. no funds
have been advanced or loaned or invested (either from borrowed funds or share premium or
any other sources or kind of funds) by the Holding company or its Subsidiary companies
incorporated in India to or in any other persons or entities including foreign entities
(“interniediaries”) with the understanding, whether recorded in writing or otherwise, that the

interr ivled iary shall:
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directly or indirectly lend or invest in other persons or entities identified in any manner
whatsoever (“ultimate beneficiaries”) by or on behalf of the Holding company or its
Subsidiary Companies incorporated in India or

provide any guarantee, security or the like to or on behalf of the ultimate beneficiaries

b) The management has represented that to the best of its knowledge and belief, no funds
have been received by the Holding company or its Subsidiary company incorporated in India
from any persons or entities, including foreign entities (“Funding Parties”™) with the
understanding, whether recorded in writing or otherwise, that the Holding company or its
Subsidiary Company incorporated in India shall:

directly or indirectly lend or invest in other persons or entities identified in any manner
whatsoever (“ultimate beneficiaries™) by or on behalf of the company or

provide any guarantee, security or the like to or on behalf of the ultimate beneficiaries and

¢) Based on such audit procedures as considered reasonable and appropriate in the
circumstances, nothing has come to our notice that has caused us to belief that the
representations under sub clause (iv)(a) and (iv)(b) contain any material misstatement,

No dividend has been declared or paid, during the year, by the Holding company.

For: Khamesra Bhatia & Mehrotra
Chartered Accountants
FRN:001410C (]
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“CAVinget Roongta
Partner
M.No. 410958
UDIN: 234109580B6X20€E3304

Date: 27-05-2023
Place: New Delhi
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Khamesra Bhatia & Mehrotra
Chartered Accountants

Annexure “A” to the Independent Auditor’s Report on Consolidated Financial Statements

(Referred to in paragraph 2(f) under ‘Report on Other Legal and Regulatory Requirements’
section of our report to the Members of Mirza International Limited of even date)

Report on the Internal Financial Controls Over Financial Reporting under Clause (i) of Sub-
section 3 of Section 143 of the Companies Act, 2013 (“the Act”)

In conjunction with our audit of the consolidated financial statements of the company as of and for the
year ended 315 March, 2023, we have audited the internal financial controls over financial reporting
of MIRZA INTERNATIONAL LIMITED (hereinafter referred to as “the Company™) and its
subsidiary companies as of that date.

Management’s Responsibility for Internal Financial Controls

The Board of Directors of the Company is responsible for establishing and maintaining internal
financial controls based on the internal control over financial reporting criteria established by the
Company considering the essential components of internal control stated in the Guidance Note on
Audit of Internal Financial Controls over Financial Reporting issued by the Institute of Chartered
Accountants of India. These responsibilities include the design, implementation and maintenance of
adequate internal financial controls that were operating effectively for ensuring the orderly and
efficient conduct of its business, including adherence to respective company’s policies, the
safeguarding of its assets, the prevention and detection of frauds and errors, the accuracy and
completeness of the accounting records, and the timely preparation of reliable financial information.
as required under the Companies Act, 2013.

Auditor’s Responsibility

Our responsibility is to express an opinion on the internal financial controls over financial reporting of
the Company based on our audit. We conducted our audit in accordance with the Guidance Note on
Audit of Internal Financial Controls Over Financial Reporting (the “Guidance Note™) issued by the
Institute of Chartered Accountants of India and the Standards on Auditing prescribed under Section
143(10) of the Companies Act, 2013, to the extent applicable to an audit of internal financial controls.
Those Standards and the Guidance Note require that we comply with ethical requirements and plan
and perform the audit to obtain reasonable assurance about whether adequate internal financial
controls over financial reporting was established and maintained and if such controls operated
effectively in all material respects.

Our audit involves performing procedures to obtain audit evidence about the adequacy of the internal
financial controls system over financial reporting and their operating effectiveness. Our audit of
internal financial controls over financial reporting included obtaining an understanding of internal
financial controls over financial reporting, assessing the risk that a material weakness exists, and
testing and evaluating the design and operating effectiveness of internal control based on the assessed
risk. The procedures selected depend on the auditor’s judgment, including the assessment of the risks
of material misstatement of the financial statements, whether due to fraud or error.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis
-fox: our audll opmlon on lhe inter nal hnancn] connol:, system over tmanual reporting of the Company
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Meaning of Internal Financial Controls Over Financial Reporting

A company’s internal financial control over financial reporting is a process designed to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with generally accepted accounting principles. A
company’s internal financial control over financial reporting includes those policies and procedures
that

(1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect
the transactions and dispositions of the assets of the company:;

(2) provide reasonable assurance that transactions are recorded as necessary to permit preparation
of financial statements in accordance with generally accepted accounting principles. and that
receipts and expenditures of the company are being made only in accordance with
authorisations of management and directors of the company; and

(3) Provide reasonable assurance regarding prevention or timely detection of unauthorised
acquisition, use, or disposition of the company’s assets that could have a material effect on
the financial statements.

Inherent Limitations of Internal Financial Controls over Financial Reporting

Because of the inherent limitations of internal financial controls over financial reporting. including the
possibility of collusion or improper management override of controls, material misstatements due to
error or fraud may occur and not be detected. Also, projections of any evaluation of the internal
financial controls over financial reporting to future periods are subject to the risk that the internal
financial control over financial reporting may become inadequate because of changes in conditions, or
that the degree of compliance with the policies or procedures may deteriorate.

Opinion

In our opinion, to the best of our information and according to the explanations given to us, the
Company has, in all material respects, an adequate internal financial controls system over financial
reporting and such internal financial controls over financial reporting were operating effectively as at
March 31, 2023, based on the internal control over financial reporting criteria established by the
Company considering the essential components of internal control stated in the Guidance Note on
Audit of Internal Financial Controls Over Financial Reporting issued by the Institute of Chartered
Accountants of [ndia.

For: Khamesra Bhatia & Mehrotra
Chartered Accountants
.'._:-f A 4N % _ /.’ -
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CA Vin
Partner
M.No.410958
UDIN: 23410958086 Xz0F %2049~

Date: 27-05-2023
Place: New Delhi
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