Annexure Q

PARIKH & SHAH (recp) Tel. No, : 2363 02 69
236323 74
CHARTERED ACCOUNTANTS 2361 83 73
“““““““ Fax 1 §1.22.2361 84 72
E-mail : parikhnshah@gmail.com
D. B. MOHINI, 8.Com. F.C.A. Bhupati Chambers, 1st Floor,
V. M. PARIKH, B.Com.F.C.A. 13, Mathew Road,
H. K. BDESAL, B.Com. F.C.A, Opera Houss,
A. R. PARIKH, B.Com.,A.C.A, MUMBAI - 400 004,

Independent Auditor’s Certificate

1. We have examined the attached statement of Net Worth (‘the Statement™) of
ABC Bearings Limited or the Company as on 3 1™ March,2017, duly initiated
by us for identification purpose only, which has been prepared by the
Company in connection with the proposed Scheme of Amalgamation and
Arrangement of ABC Bearings Limited (the "Transferor Company") and
Timken India Limited (the "Transferee Company") and their respective
shareholders and creditors under Section 230-232 of the Companies Act, 2013
and other applicable provisions of the Companies Act 2013 ("Scheme").

2. The Management of the Transferor Company is responsible of collecting,
collating and validating data and designing, implementing and monitoring of
internal controls suitable for the purpose of the preparation of the Statement.
The Management of the Transferor Company is also responsible for the
maintenance of proper books of accounts and such other records and the
preparation of the attached Statement.

3. Our responsibility, for the purpose of this certificate, is limited to certifying
whether the amounts considered in the Statement have been correctly
extracted from the audited standalone (inancial statements of the Transleror
Company for the financial year ended 31 March 2017. We have conducted our
verification in accordance with the Guidance Note on Audit Reports and
Certificate for Special Purposes and Standards of Auditing issued by the
Institute of Chartered Accountants of India, as applicable, which include
concepts of test checks and materiality.
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4. Based on our examination of such audited financial statements, and according
to the information and explanations given to us, we certify that the amounts
considered in the Statement for computation of the net worth of the Company
as at 31 March 2017, read with notes thereon have been correctly extracted
from the audited standalone statements of the Transferor Company as at and
for the financial vear ended 31 March 2017.

This certificate has been issued at the request of the Management of the
Transferor Company for the limited purpose of providing the same to the
Transferee Company to enable the Transferce Company to compute the
consolidated net worth of the Transferor Company and the Transferce
Company and submit the same to the stock exchanges and should not be used
for any other purpose without our prior written consent.
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NCATEMENT OF NET WORTH OF ABC BEARINGS LIMITED AR AT 31 MARCH 2017
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FoAs per sechan 2057) of the Companies Act, 2013 "Net Worth™ means the aggregate value of the
p.d-up share capieal and alf reserves created vt of the profits and seeurities premium account,
after deducting the value of the aggregate losses, deferred expenditure and miscelluneous
expenditure not written of. as per the sudited halance sheet but does not include reserves created
vut of revaluation of assets. write-back od deprecistion and amalgamation,

AN per section 243} of the Companies Act, 2013 “free reserves™ means such reserves which, gs
pei the fatest audited balance sheet of a company, are available for distribution as dividend:

Provided that -

i any amount representing anrealized gains, notional gains or revaluation of assets, whether
shown as 4 reserve or athernwise, or

{11 any change in carry lng amount of an asset or of & lability recognized in equity. including
surplus in protit and loss aceount on meastirement of the asset or the Hability, at (ir value,

shalf not be treated as free reserves,

For ABC Bearings Limited
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