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Independent Auditor’s Certificate certifying the accounting treatment contained in the
Scheme of Arrangement between Mahindra Two Wheelers Limited and Mahindra and

Mahindra Limited and Their Respective Shareholders and Creditors

This certificate is issued in accordance with the terms of our engagement ietter dated 29"
November, 2016,

We, Deloitte Haskins & Sells, Chartered Accountants, the Statutory Auditors of Mahindra and
Mahindra Limited (“the Company”), have examined the proposed accounting treatment
specified in Clause 4 and 11 with regard to demerger of the Two Wheeler's Undertaking of
Mahindra Two Wheelers Limited {demerged company); as specified in the proposed “Scheme
of arrangement between Mahindra Two Wheelers Limited and Mahindra anc Mahindra Limited
and their respective Shareholders and Crediters and in terms of the provisions of Sections
351 to 394 read with section 100 to 104 of the Companies Act, 1956 and Saction 52 of the
Companies Act, 2013" (hereinafter referred as 'the Scheme’) with reference ts its comgliance
with the applicable Accounting Standards notified under Section 133 of the Companies Act,
2013, read with the rules made there under and other Generally Accepted Accounting

Managementi’'s responsibility

3.

Tne rzsponrsibility for the preparation of the Scheme and its compiiance with the reisvant
laws and regulations, including the applicable Accounting Standards read with the rules made
there under and other Generally Accepted Accounting Principles as aforesaid, is that »F the
Boarc of Directors of the Companies involvad. This responsibility includes the dasign,
implementation and maintenance of internal control relevant tc the preparation and
presentation of the Scheme and applying an appropriate basis of preparation; anc making
estimztes that are reasonable in the circumstances.

Auditor's responsibility

4,

un

Our responsibility is only to examire and repo-t whether the accounting treaiment refarred
te in Clause 4 and 11 of the Proposed Scheme referred to above comply w th the applicable
Azcounting Stardards, and Other Generally Accepted Accounting Principles. Nething
contained in this Certificate, nor aaything said or done in the course of, or in connectior with
the services that are subject to this Certificate, will extend anv duty of care that we may
have ir our capacity of the statutory auditors of any financial statements c¢f the Comparny.,

We carried out our examination 1 accordance with the Guidance Note on Reperes or
Certificates for Special Purposes, ssued by tha Institute of Chartered Accountants of [~dia
(IZAI) and Standards on Auditing specified Jnder Section 143/1C; of the Comparies Act,
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2013, 'n so far as asplicable for the purpose of this cartif cate. This Guicance Note requires
that we comply with the ethical requirements of the Code of Ethics issued by the ICAL

e have complied with the relevant applicable requirements of the Standard or Quaiity
Contrel (SQC) 1, Quality Control for Firms that Perform Audits and Reviews of Historical
~inancial Information, and Other Assurance and Related Services Engagements. Furthe- our
examination did not extens to any other parts and aspects of 3 legal or propristary nature in
the aforesaid Scheme.

Opinion

7.

Based on our examination and according to the information and explanaticns given to us, we
are of the opinion that the accounting treatment contained in Clause 4 and 11 of the Scheme,
is in compliance with SEBI (Listing Obligations and Disclosure Requirements) Reg.lations

notified under Section 133 of the Companies Act, 2013, read with the rules made there under,
and Other Generalty Accepted Accounting Principles, as applicable.

For ease of references, Clause 4 and 11 of the Scheme, duly authenticated on behalf of the
Company, is reproduced in Annexure 1 to this Certificate and is initialed by us only for the
purposes of ident'fication,

Restriction on use

9.

2015, for onward submission by the Company to the BSE Limited and the National Stock
Exchange of India {NSE). This Certificate shouid not be used for any other purpose w:thout
our prier written consent., Accordingly, we do not accept or assume any liabifity or any duty
of care for any other Purpose or to any other person to whom this certificate is shown or into
whose hands it may come without our prior consent in writing.

Mumbal, . December, 2016 edar
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Rajevant extract of the Scheme of arrangemant between Mahindra Two Wheslers | imited
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ferms of the provisions of Sections 391 to
Companies Act, 1956 and section 52 of the Comp
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4 DATE OF TAKING EFFECT AND OPERATIVE DATE

This Scheme set out herein in its present form or with any modification(s) anc amendment(s)
made under Clause 24 of this Scheme duly approved or imposed or directed by the High
Court shail be effective from the Appointed Date but shall be operative from the Effective
Date. Therefore, for all reguiatory and tax purposes, the Demerger would be effective from
the Apnointed Date of this Scheme. Notwithstanding the above, the accounting treatment to
be adopted to give effect to the previsions of the Scheme would be in consonance with Indian
Accounting Standards 103 (*Ind AS 103"} and the mere adoption of such accounting
treatment will not in any manner affect the vesting of the Demerged Undertaking from the
Appointed Date.

11 IN THE BOOKS OF THE RESULTING COMPANY

11.1  On the Scheme becoming effective, the Resulting Compary snall account for the
demerger of the Twa Wheelers Undertaking in its books of account with effect from
the Appointed Date as under:

11.1.1 The Resulting Company shall account for the demerger in accordance with “Peoling
of Interest Method” iaid down by Appendix C of Ind AS 103 (Business comboinations
of entities under common control) notified under the provisions of the Companies
Act, 2013.

11.1.2 Allthe assets and liabilities, after giving effect to clause 6.1.1 of Part i1 of the Screme
pertaining to the Two Wheelers Uncertaking, transferred to the Resulting Company
under the Scheme shall be recorded in the books of the Resulting Company &t the
value and in the same form as recorded in the books of MTWL as on the Appcinted
Date;
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Pursuant to clause 9.2 of the Scheme, the consideration issued to the sharehciders
of the Demerged Company {other than Resulting Company and/or anry subsidiary of
Resulting Company) in the form of equity shares of the Resulting Company shall be
credited to share capita! account at the rominal value of the equity shares issuad by
it;

11.1.4 If anc to the extent there are ‘nter-corporate loans, deposits or balances as between
the Resulting Company and Two Wheelers Undertaking, the obligatisns in respect
thereof shall, en and from the Appointed Date, shall stand cancellec and there shall
be no obligation/outstanding in that behalf.
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The geficit/surplus arising after recording the entries contained in clause 11.1.2 and
Clause 11.1.3 above shall be transferred to Capitat-Beserve,
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11,16 1Incaseof any difference r a-courting policies between the Two fhezlerUnzertasing
and the Resuting Company, the imoact of the same il 1ne Appointed Date wil be
quantified ard adjusted tc the Rese-ves of the Resulting Company to ensure that the
firancial statements of the Resulting Compary refiect the finarcal position on the
basts of congistant accountirg policies.

11,07 Al costs and expenses ncurred in connection with the Screme and to put it ‘nto
ope-ation ard any other expenses or charges attributabie to the implemrentatio of
the Scheme shall be debtad to tme statement of profit & loss of the Resuiing
Cempany.

11.2 Comgparative azcounting seriod presented in the financial statements of Resuiting
Company shal be restated for the accounting impact of cemerger, as stated above,
as if the demerger had occurred from the beginning of the comparative period ir the
firancial statements.

For Mahindra & Mahindra Limited

Authorised Signatory

Mumbai: 3 December, 2018 /]‘1




