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~ C K S Associates
Chartered Accountanls

To

The Board of Directors

Vishnu Chemicals Limited
6/3/662/B/4 TI™ Floor Sri Ssaf Nilayam
Sangeet Nagar Colony Somajiguda
Hyderabad -500082

We, the statutory auditors of Vishnu Chemicals Limited, have examined the proposed accounting
trestment specified in the Draft Scheme of amalgamation between Vishnu Chemicals Limited, the
listed entity hereinaher referred to as (‘the Company’) and  Vishmu Barium Private
Limited(*Transferor Company”") and respective shareholders in terms of the provisions of section(s)
191 tg 394 of the Companies Act, 1956 with reference to its compliance with the applicable Accounting
Standards notified under the Companies Act, 1956/ Companies Act, 2013 and Other Generally
Accepted Accounting Principles.

Based on our examinstion snd according to the information and explanations given to us, we certify
that the attached undertaking issued by Vishnu Chemicats Limited on the non-applicability of the
conditions prescribed in Para 9 of Annexure 1 of Circular No. CIR/CFD/CMDY16/2015 dated 30
November, 2015 (erstwhile paragraph 5.16(g) of the Circular CIR/CFD/DIL/5/2013 dated 4 February,
2013 read with the Circular bearing no. CIR/CFI/DIL/&/2013 dated 21 May, 2013) issued by
Seourities Exchange Board of India for the reasons stated below:

» The Scheme doss not envisage any issue of shares by the Compatiy to the sharcholders of
Transferor Company and hence there is no allotment of any additional shares to
Promoter/Promoter Group, Related Parties of Promoter/Promoter Group, Associates of
Promoten’Promoter Group, Subsidiary/(s) of Promoter/Promoter Group of the listed entity.

» The Scheme involves only the Company and its whoily owned subsidiary. Para 9a)(ii) deals
with cases wherein as a result of the relationship betwecn the other entity and the
PromotersPromoters Group of the Company there may be a benefit or loss to the
Promoters/Promoters Group. There is no direct relationship between the Promoter/Promaoter
Group of the Company and the Transferor Company and tie relationship is only through the
Company. In such a case, the benefit, I any, can arise to the Company only. Such & benefit
would be 1o the advantags of all sharehotders of the Company. The objective of safeguarding
the interest of the Minority Shareholders [the purpose behind the above restriction] would not
apply to such a case. Henco, Para 9(a)(il) would not apply.
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Auditors’ Responsibility

We conducted our examination in &ccordance with the ‘Guidance Note on Audit Reports and
Certificates for Special Purposes’ issued by the Institute of Chartered Accountants of India,
Our scope of work did not involve s petforming any audit tests in the context of our
examination, We have not performed our audit, the objective of which would be the expression
of an opinion on the financial statemnents, specified elements, accounts or items thereof, for the
purpose of this certificats. Accordingly, we do not express such opinion. Further our
examination did not extend to any aspects of a legal or propricty nature in the aforesaid
arrangement/scheme other than the matters referred to in the said certificate,

Restrictions on Use

This Certificate is issued at the Request of the Vishnu Chemicals Limited pursuant to the
tequirements of circulars issued under SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 for onward submission to the National Stock Exchange and
Bombay Stock Exchange. This Certificate should not be used for any other purpose without
Qur prior written consent.

For CK S ASSOCIATES
Chartered Accoantants
Firm Registration No.: 0073908

Koo

P. GANAPATI RAQ
Partoer
M. No: 024113

Place: Hyderabad
Date: August 6, 2016
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