RAJA & RAMAN O‘X
Chartered Accountants

AUDITOR'S CERTIFICATE

To

The Board of Directors,

INDSIL HYDRO POWER AND MANGANESE LIMITED
Indsil House, Door No: 103-107,

Thiruvenkataswamy Road West,

R S Puram, Coimbatore — 641002

We, M/s. Raja and Raman, Chartered Accountants, (Firm Registration No. : 0033828), the
statutory auditors of M/s. Indsil Hydro Power and Manganese Limited, (hereinafter referred to as
“the Company”), have examined the proposed accounting treatment specified in Clause 11 of the
Draft Scheme of Amalgamation of Indsil Energy and Electrochemicals Private Limited
(Transferor Company) with Indsil Hydro Power and Manganese Limited, (Transferee Company)
in terms of the provisions of Section(s) 230 to 232 of the Companies Act, 2013 with reference to
its compliance with the applicable Indian Accounting Standards notified under Section 133 of
the Companies Act, 2013 read with Rule 7 of the Companies (Accounts) Rules, 2014 and other
Generally Accepted Accounting Principles.

The responsibility for the preparation of the Draft Scheme and its compliance with the relevant
laws and regulations, including the applicable Accounting Standards as aforesaid, is that of the
Board of Directors of the Companies involved. Our responsibility is only to examine and report
whether the Draft Scheme complies with the applicable Accounting Standards and Other
Generally Accepted Accounting Principles. Nothing contained in this Certificate, nor anything
said or done in the course of, or in connection with the services that are subject to this
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. We carried out our examination in
accordance with the Guidance Note on Audit Reports and Certificates for Special Purposes,
issued by the Institute of Chartered Accountants of India.

Based on our examination and according to the information and explanations given to us, we
confirm that the accounting treatment contained in the aforesaid scheme is in compliance with
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and circulars issued
there under and all the applicable Accounting Standards notified by the Central Government
under Section 133 of the Companies Act, 2013 read with Rule 7 of the Companies (Accounts)
Rules, 2014 and other Generally Accepted Accounting Principles in India.
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Chartered Accountants

This Certificate is issued at the request of the Indsil Hydro Power and Manganese Limited
pursuant to the requirements of circulars issued under SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 for onward submission to BSE Limited. This Certificate
should not be used for any other purpose without our prior written consent.

For Raja and Raman
Chartered Accountants
Firm Registration No.: 003382S

—K. R. Rangarajan, F.C.A.

Partner
Membership Number: 224928
Place: Coimbatore
Date: 16" June 2017
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INDSIL HYDRO POWER AND MANGANESE LIMITED

Regd. Office :
“Indsil House",
T.V. Samy Road {West)
R.S. Puram
Coimbatore - 641 002.
Phone : (+91/0) (422) 4522922, 23
Fax :(+91/0) (422) 4522925
e-mail : indsilho@indsil.com

~ website : www.indsil.com
CIN : L27101TZ1990PLC002849

Compliance Report to be submitted along with the draft scheme

It is hereby certified that the draft scheme of amalgamation involving Indsil Energy and
Electrochemicals Private Limited (Transferor Company) with Indsil Hydro Power and
Manganese Limited (Transferee Company), the listed entity does not, in any way violate,
override or limit the provisions of securities laws or requirements of the Stock Exchange(s}
and the same is in compliance with the applicable provisions of SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 and SEBI Circular No.CFD/DIL3/CIR/2017/21
dated 10" March 2017, including the following:

S. No. | Reference Particulars Whether Complied
or not and how
1. Regulations 17 to 27 | Corporate governance Yes
of LODR Regulations | requirements
2. Regulation 11 of | Compliance with securities laws Yes
LODR Regulations
Requirements of this circular
(a) | Para (1)(AX2) Submission of documents to Yes
Stock Exchanges Submitted
(b) | Para (IHAK3) Conditions for schemes of Yes
arrangement involving unlisted | Shall be complied
entities
{c) | Para(1){A)(4) (a) Submission of Valuation Report Yes
Submitted
(d) | Para (I){A)(5) Auditors certificate regarding Yes
compliance with Accounting Submitted
Standards
(e) | Para (1){A)(9) Provision of approval of public Yes
shareholders through e-voting Shall be complied

v
S Mahadevan Vinod Narstman
Company Secretary Managing Director

Date: 16" June 2017

Plant No. VI - 679, Pallatheri, Elapully, Palakkad, Kerala - 678 007.
Phone : (+31/0} (491) 2583501, 502, 503 Fax : {(+31/0) (491) 256831267
e-mail : works@indsil.com



INDSIL HYDRO POWER AND MANGANESE LIMITED

Regd. Office :

“Indsil House”,

T.V. Samy Road (West)

R.S. Puram

Coimbatore - 641 002.

Phone : (+81/0) (422) 4522922, 23
Fax :(+91/0} (422) 4522925
e-mail : indsilho@indsil.com
website | www.indsil.com

CIN : L27101TZ1990PLC002849

Certified that the transactions / accounting treatment provided in the draft scheme of
amalgamation involving Indsil Energy and Electrochemicals Private Limited {Transferor
Company) with Indsil Hydro Power and Manganese Limited (Transferee Company), the listed
entity are in compliance with all the Accounting Standards applicable to a lisfed entity.

Vinod Narsiman

Chief Financial Officer Managing Director

Date: 16 june 2017

Plant No. Vi - 679, Pallatheri, Elapully, Palakkad, Kerala - 678 007.
Phaone : (+91/0} (491) 2583501, 502, 503 Fax : (+91/0) {491) 25831267
e-mail : works@indsil.com
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CHARTERED ACCOUNTANTS 4394591
PARTNERS : 1055/11, GOWTHAM CENTRE
E.R. RAJARAM, FCA. DisA FIRST FLOOR
K.R. RAMAN, Fca AVANASHI ROAD
COIMBATORE - 641 018
K.R. RANGARAJAN. rca Madail : rajaandraman@gmail.com
To, :
Company Secretary,

Indsil Hydro Power & Manganese Limited,
T.V. Samy Road {(West),

R.S. Puram,

Coimbatore, Tamil Nadu-641002.

INDEPENDENT AUDITOR’S CERTIFICATE ON MINIMUM PRICE
1. This certificate is issued in accordance with the terms of our engagement letter dated 29tune, 2017.

2. We, Raja and Raman, Chartered Accountants, the Statutory Auditors of Indsil Hydro Power &
Manganese Limited ("the Company” / "the Transferee Company") have been requested by
the management of the Company to certify the accompanying Annexure 1 ("the Statement”)
"Computation of minimum price at which shares should be allotted" ("Minimum Price") which
contains the details as required pursuant to Chapter VII of the Securities and Exchange Board of
India (Issue of Capital and Disclosure Requirements) Regulations, 2009, as amended (the "ICDR
Regulations") which we have stamped and initialed for Identification only. The certificate has

| been requested by the Management for onward submission to BSE Limited.

3. Management's responsibility
Themanagement is responsible for the following:

a) Preparation ofthe Statement and maintainthe relevant supporting records and documents
in accordance with Chapter VII of the ICDR Regulations.

b) Ensuring that the minimum price of equity share is applied for the purpose of valuation and
determining the share exchange ratio.

¢) Ensuring that the equity shares price shall not be less than the higher of the following:

(i) The average of the weekly high and low of the volume weighted average price of the related
equity shares quoted on the recogmzed stock exchange during the twenty six weeks
preceding the relevant date; or -

(ii) The average of the weekly high and low of the volume weighted average prices of the related
equity shares quoted on a recognized stock exchange during the two weeks preceding the
relevant date.




Auditor's Responsibility

Our responsibility is limited to the extent of certifying the particulars contained in the Statement, for
the purpose of this certificate. We have conducted our verification according to the Guidance Note on
Reports or Certificates for Special Purposes (Revised 2016) and Standards on Auditing issued by the
Institute of Chartered Accountants of India (“ICAI"). We have provided reasonable assurance which is
required by the Standard on Auditing.

We have relied upon the following information:

me a0 o

Proposed Scheme of Amalgamation

The Statement for computation of Minimum Price (Annexure 1)
Valuation report from Independent Valuer

Data of 26 Weeks preceding the relevant date taken from BSE domain
Outcome of Board meeting held on 16t June, 2017

Other relevant records and documents.

This is also our responsibility to provide reasonable assurance which is required by ICDR that:

a. The method of calculation of minimum price of equity share for the purpose of share exchange
ratio is in accordance with the Chapter VII of the ICDR Regulations.

b. The average of the weekly high and low of the volume weighted average price of the equity
shares as per the statement, is calculated arithmetically accurate.

c. The price per equity share which is used for equity share valuation of the Transferee Company as
considered in the valuation report is not less than the minimum price (i.e. higher than or equal
to minimum price).

Opinion

Our opinion is on the basis of our verification which we have done for this purpose is that:

a.

The calculation of minimum price of equity share i.e. Rs.77.94 per share is arithmetically
accurate; ' ¥ :

The method which is used for the purpose of calculation of minimum price of equity share as per
the statement is in accordance with the Chapter VII of ICDR regulations; and

The price per share of equity share which is used for determination of share exchange ratio is not
less than the minimum price.




Restriction on Use

This Certificate is addressed and provided to the Management of the Company pursuant to the
requirements of ICDR Regulations for onward submission to the BSE and should not be used by any
other person or for any other purpose. Accordingly, we do not accept or assume any liability or any
duty of care for any other purpose or to any other person to whom this certificate is shown gr into
whose hands it may come without our prior consent in writing.

For Raja and Raman
Chartered Accountants
Firm Reg No.: 003382S

SR vv7 —
E. R. Rajaram, FCA

Partner
Membership No.: 018755

Place: Coimbatore
Date:1stJuly, 2017
C No. IND-HYD003/17-18




Annexure 1:

Statement of Computation of Minimum Price in pursuant to Chapter VII of the Securities and
Exchange Board of India (SEBI) (Issue of Capital and Disclosure Requirements) Regulations,
2009, (the "ICDR Regulations")

Alternate 1 -

The average of the weekly high and low of the volume weighted average price of the
related equity shares quoted on the Bombay stock exchange during the twenty six weeks
preceding the relevant date i.e. 16th June, 2017.

Week From To Weekly High (Rs.)|Weekly Low (Rs.)|Average Price (Rs.)
1 9-Jun-17 15-Jun-17 7792 74.63 76.27
2 2-Jun-17 8-jun-17 81.32 77.89 79.60
3 26-May-17 1-Jun-17 8791 80.21] 84.06
4 19-May-17 25-May-17 92.44 79.18 85.81]
5 12-May-17 18-May-17 96.33 . 8443 90.38
6 5-May-17 11-May-17 . 8274 62.51 72.62
7 28-Apr-17 4-May-17 62.86 59.52 61.19
8 21-Apr-17 27-Apr-17 64.57 59.38 61.98
9 14-Apr-17 20-Apr-17 65.14 62.64 63.89
10 7-Apr-17 13-Apr-17 69.18 64.64 66.91

11 31-Mar-17 6-Apr-17 69.07 68.20 68.64
12 24-Mar-17 30-Mar-17 70.53 67.90 69.21
13 17-Mar-17 23-Mar-17 70.83 67.95 69.39
14 10-Mar-17 16-Mar-17 7195 70.21 71.08]
15 3-Mar-17 9-Mar-17 70.72 6648 68.60,
16 24-Feb-17 2-Mar-17 69.05 67.54] 68.30
17 17-Feb-17 23-Feb-17 69.43 67.48 68.45
18 10-Feb-17 16-Feb-17 71.70 68.49 70.10
19 03-Feb-17 9-Feb-17 73.60 69.26 7143
20 27-Jan-17 2-Feb-17 75.62 70.30 72.96|
21 20-Jan-17 26-Jan-17 7030 - 7030 70.30
22 13-Jan-17 19-]Jan-17 70.30 66.11 68.20
23 6-Jan-17 12-]an-17 69.35 64.90 67.12
24 30-Dec-16 5-Jan-17 64.90 54.03 59.46
25 23-Dec-16 29-Dec-16 55.76) 53.62 54.69
26 16-Dec-16 22-Dec-16 57.94 54.70 56.32
Average for 26 weeks /o 2101769.8
.:":/g Cuimbztor e\l“% j\‘!\
DR &

NG
RN

S

iy T Py e
AL =



Alternate 2

The average of the weekly high and low of the volume weighted average prices of the
related equity shares quoted on a Bombay stock exchange during the two weeks preceding
the relevant date i.e. 16t June, 2017.

Week No. From To Weekly High (Rs.) Weekly Low (Rs.) ?l;::;age Price
1 9-Jun-17 15-Jun-17 77.92 74.63 76.27
2 2-jun-17 8-Jun-17 81.32 77.89 79.60
Average for 2 weeks 77.94
Notes:

1. The relevant date for the purpose of arriving at the minimum price in terms ofICDR Regulations is

16%)une, 2017.

2. The average of the weekly high and low of volume weighted average prices of the Equity Shares
quoted on the BSE during the twenty six weeks/two weeks preceding the Relevant Date, i.e. 16th
June, 2017, is mentioned above. The data is taken from www.bseindia.com, as the company is__
only registered on Bombay Stock Exchange (BSE).

3. Minimum Price in terms of ICDR Regulations is Rs.77.94 (Higher of Alternative 1&2 above ;\2\\ e

\;\‘ ":r"'— "»(.‘\‘ ..
R IR




Amalganition of Tndsid Fuerey with Tndyil Hydre
Ceomputation of Share ¥xclunge Rato

FIRE:

WP et |V

Weiht

i SharvelW

Valustion f\pims abud p are

A P Asset balue Mathad A ] 6278 i 3188 ]

et Gl : i 5 3 4195 21

Pintker Price Method o 3 NA -

Fair Value 37.96

Vilue per Share as per iIUBR {¥in

Priced }] 7144 NA

Relative Value T1H4 3190 i
N .49

Ghare Exehange Hatio

[




Amalgamtion of Fndsil Enorgy with ludsit Hydro
Adjusted Net Asset Yatue Method - 1ndsil Hydre
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Amubpamtion of Tudsilt Energy with Indsil Hydro
Fraancial Projections of Indsil Hydro
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Amalgamtion of Lidsil Energy with Indsil Hydro

Aarket Price Method - Indsil ydro
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Amulgamtion of Indsil Energy with Indsil Hydro Wt Re - B
Adjusted Net Asset Value Method - Indsil Energy

s, Tir Laes)
S TR

Silpes o (Particul

A Aon Current Assets: T
Fined Assets 4,85}
Non Curront Invesmants 3,502
Las Torm Loams and Advancoy 528
_ 7,880
i Clurrent Assels:
Biverderes Q.042
Trande Hueceivables 153
Caxi and Bank 245
short Terms Loans snd Advanced 4i0
Crthey Current Assats 362
11,044
C=H00 P otal Assets =108 C 1888,
3 Non Carvent Lishilitess
Lung Term Borrowings B51
Naterred Tax Liabilivies 392
Long Teem Prisdsions 22
1,265
E Carvent Linbiliviey
Shen Term Bomowings 7241
Trade Pavabios 1,350
Cbier Carpent Linbades 826
Shart Term Provisuons 36

NebAsver Vi _ Y
Proference Share Capitad L5800
) 20770

J=EH N et Aset Vadueper Share [0 TSR
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Amatpamtion of Tndsil Energy with Indsil Hyidro
Fioancial Projections of fndsil Energy
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