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Bandra-Kurla Complex Mumbai 400001,
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Dear Sirs,

Sub: Corporate Governance Report as required under Securities and Exchange
Board of India (Listing Obligations and Disclosure Reguirements)

Regulations, 2005

We are enclosing the quarterly Compliance Report on Corporate Governance as per
the format specified under Regulation 27 (2)(a) of the Securities and Exchange Board
of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 ("LODR
Regulations”) alongwith details of all material transactions with related parties as
required to be disclosed under Regulation 27 (2)(b) of the LODE Regulations at
Annexure L.

Further, we are enclosing the Compliance Report on Corporate Governance for the
whole Financial Year 2015-16 as per the format specified under circular dated 24%
September, 2015 bearing reference number CIR/CFD/CMD/ 5/ 2015 and Regulation
27 (23 of LODR Regulations Annexure H,

Kindly take the above on record.

Yours faithfully,
For MAHINDRA & MAHINDEA LIMITED

N
NARAYAN SHANKAR
g COMPANY SECRETARY

Encl:a/a
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wame of Listed Entity: Mahindra & hMahindea Lintited
Cuarber ending: 31% March, ZHg
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IL. Compaosition of Committees

Meanre of Coliteniflee

| Name aof Contmitiee members

Category

(Chairperson/ Executive / Non-

Executive/independent/

Nominee)
i 1. | Mr. Deepak 5. Farekh Chairperson - Independent
2. | Mr. Nadir B. Godrej Ind
Audil Committes : fiependent =
3. | Mr. M. M. Murugappan [ndependent
4. | Mr. R K. Eulkarni Independent
z Nomination & Remuneration | 1. | Mr. M. M. Murugappan Chairperson - Independent
Committes 2. | Mr. Nadir B. Goadrej Independent
(named as Governance, 3. | Mr. B K. Kulkarni Independent
Momination and 4. | Mr. Vikram Singh Mehta AR
Remuneration Commitiee) Rt
A 1. | D Pawan Goenka Chairperson - Executive
Risk Management 2 [ Mr. DFP]JHIIG. 5'..Fadm]i:h Independent
Chifiiraitics 3. | Mr. Nadir B. Godrej Independent
4. | Mr. M. M. Murugappan Independent
5. | Mr. R, K. Kulkarni Independent ]
4, 1. | Mr. R. K. Kulkarni Chairperson - Independent
Stakeholders Relationship | 2. | Mr. e"!;na_rl.d._ﬂ- Mahindra Executive
Committes 3. | Dr. Vishakha M. Desai Independent
4. | Dr. Pawan Goenka Execubive

*Category of directors means executive/ non-executive/ independent/ Nominee. if a director fils into more than one category

wrile all categories separating them with hy phen

118 Meeting of Board of Directors

Dateis} of Meeting (if any) in the

Cartes) of Meeting (if any) in the relevant

Maximam gap betveenr amy

PREETIS quearter JURFhCF comsectetive (in seunther of days)
06/11/2015 12/2/2016 52 days
21/12/2015 28/03/ 2016 45 days

cont...3



Iv.

Meeting of Committees

“t3-

| Date(s) of meeting of the commiftee in | Whether requirentent of

Eafeist of meeting of Hre | Maxinmon  gap Befioeen |

Hig relemant grarter Crugrine wiet (deteils) | conuniitlee e e precdons | any Koo conseceibive
qauarter meetings  tn reober of
amys*
1142/ 2006 Yes 05/11/2015
iAll Members were 51 days
(Audit Commithes) present) [Audit Committee) |
2632016 Tes 21/12,/2015
(Al Members were 43 davs
{Audit Committes) present} (Audit Committee)
05,/11,/2015
29/3/2016
13 Yes (Governance,
{Governance, Momination and (All Members were Momination and =
Remuneration Committee) present) Remuneraton
Comimitbes]
05/11/2015
- : iFisk Management )
Commithes)
127272016 Vg
(Stakeholders Relatorship (All Members were o, 11 200 -
Commithee) present) (Stakeholders
29/3/2016 i Relationship
CIMDECS Wens i
(Stakeholders Relationship  SRE ik of 4 Committee) -
Commities} P
. * This information has to be mandatorily be given for audit committee, for rest of the committees giving this
information is optional
W. Relabed Party Transactions
SH!J_iI-'i‘E'f_r ) Compliance status (Yes/No/NA) reiernate below
Whether pri.ﬁr_az.q.];;[;;ﬁ;al of audil committee obtained YES
Whether shareholder approval obtained for material RFT NAL
Whether details of EFT entered into pursuant to omnibus v

approval have been reviewed by Audit Committee

Mote:-

[ be indicated.
[

1. In the column “Compliance Status”, compliance or non-compliance may be indicated by Yes/No/N.A. For
example, if the Board has been composed i accordance with the requirements of Listing Regulations, "yes"
| may be indicated. Similarly, in case the Listed Entity has no related party transactions, the words "N.A." may

| 2. If status is “No” details of non-compliance may be given here,

e
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Y. Affirmations

1. The composition of Board of Directors is in terms of SEBI {Listing obligations and disclosure requirements) |
Regulations, 2013, Yes

| 2. The com position of the fellowing committees is in terms of SEBI(Listing obligations and disclosure requirements)
Fegulations, 2013 {

a. Audit Committee  Yes

b Momination & Eemunerafion Committee  Yes

C. Stakeholders Kelationship Committer Yes

d Kisk Management Committee (applicable to the top 100 listed entities) Yes

3. The committee members have been made aware of their powers, role and responsibilities as specified in SEBI
{Listing obligations and disclosure requirements) Regulations, 2005, Yes

4. The meetings of the board of directors and the above commiltees have been conducted in the manner as specified
in SEBI (Listing obligations and disclosure requirements} Regulations, 2015, Yes

5. This report and/ or the report submitted in the previous quarter has been placed betore Board of Directors. Any
comments observationsfadvice of Board of Directors may be mentioned here: The report for the quarter ended
31" December, 2015 was placed before the Board of Directors at its Meeting held on 12% February, 2016. The
Board took on record that the Company was compliant under Regulation 27 of the Listing Regulations. The
report for the quarter ended 312 March, 2016 would be placed before the Board of Directors at its Meeting
scheduled in May, 2016

Mame & Designation

Wecceer (el —

Mr. Marayan Shankar

Company Secretary / Compliance Officerf Managing Director fCEO

Mote:

Information at Table [ and II above need to be necessarily given in 15 quarter of each financial year.
However if there is no change of Information in subsequent quarter{s) of that financial year, this
information may not be given by Listed entity and instead a statement " same as previous quarter” may
be given.



Annexure |

Dietails of all material transactions with related parties as required to be disclosed under Regulation

27 [2){b) of the LODER Regulations.

During the period 12 April, 2015 to 31st March, 2016, the following transactions have taken place with
Mahindra Vehicle Manufacturers Limited, 8 wholly owned subsidiary of the Company (MVML):

| Mature of the tranga.c.l'inn

Amount {Rs. crores)

Discounting charges received .94
Purchase of Fixed Assets (.14
Purchase of Goods 897976
| Purchase of Services 269.26
Reimbursement made 0.01
Sale of Goods 810.54 aea |
Sale of Services N 12.80 ) |
Loan Given B 1,200.00
Interest Income 23.64
Investment in Equity Shares 2,200.00
‘Dividend Received 5552
Sale of Fixed Assets .04
Reimbursement Received 11.15
Secur'it}f Deposits Paid 002
Sale of Investments 3,679.55
| Total 17,243.37




ANNEXURE 11

Format to be submitted by listed entity at the end of the financial yvear (for the

whole of financial year)

L. Disclosure on website in terms of Listing Regulations

Item

Compliance status |
(Yes D oM A Jrerer nok

below

' Details of business | ~ YES
| Terms and conditions of appointment of mdcpcndent ! YES
| | directors : o

'D:!mpﬂsltmn of various committees of board of directors YES

Code of conduct of board of directors and senior YES

management personnel

Details of establishment of vigil mechanism,/ Whistle YES

Blower policy -

Criteria of making payments to non-executive directors YES

Policy on dealing with related party transactions YES

Policy for determining ‘material’ subsidiaries YES

Details of familiarization programmes imparted to YES
independent directors

Contact information of the designated officials of the listed " YES

entity who are responsible for assisting and handling

investor grievances o

email address for grievance redressal and other relevant YES

details

Financial results YES

Shareholding pattern YES |

Details of agreements entered into with the media N.A.

companies and/ or their associates

New name and the old name of the listed entity N.A.

Il Annual Affirmations B
Particulars Regulation Number

Compliance status
{Yes/WNo/IN A Jrefer note belaw

Independent director(s) have been | 16(1)(b) & 25(6)

YES

appointed in terms of specified criteria

_of ‘independence’ and/or ‘eligibility’ .

| Board composition 17(1) YES

| Meeting of Board of directors 17(2) YES

Remeww of Complinnce Reports 17(3) YES

Plans for orderly succession for 17(4) YES

appoin fments

Code of Conduct . 17(a) YES
| Fees/contpensation 17(6) YES

Minfmurn Informalion 17(7) YES




| Compliance Certificate 17{8) YES
Risk Assessment & Managemen! 17(3) YES
Performance Evaluntion of Independent | 17(10) YES
Directors _
Composition of Audit Commitiee 18(1) YES
- Meeting of Audif Commnittee 18(2) YES
Conpasition of nomination & | 19(1) & (2) YES
FeRReFRLIGH cominillce
Composition of Stakelolder Relationship, 20(1) & (2) YES
Commitlee
Composition and role of risk 21(1),(2).(3).44) YES
managenient commitiee
Vigil Mechanism ; 22 YES
Policy for related party Transaction 23(1}L(5),(6).(7) & (8) YES
Prior or Omnibus approvel of Audit | 23(2), (3) YES
Committee for all related party
transaciions
Approval for material related party 23(4) N.A
fransactions B
Composition of Board of Directors of | 24(1) N.A
unlisted material Subsidiary
Criher Corporate Governance 24(2).(3),04),(5) & (6) YES
requirements with respect fo subsidiary
af listed entiby
Maximum Directorship & Tenure 25(1) & (2) YES
Meefing of independent directors 25(3) & (4) YES
Fanuliarization of independent divectors | 25(7) YES
Membershivs in Commitiees 26(1) YES
Affirmation with compliance to code of | 26(3) YES
| conduct from members of Board of
Dhrectors and Semior nnagenent
personnel
Drisclosure of Shareholding by Non- 26(4) YES
Executive Directors
Policy with respect to Obligations of | 26(2) & 26(5) YES

directors and semior wanagement

MNote

indicated here.

1 In the column *Compliance Status”, compliance or non-compliance may be indicated
by Yes/No/MN.A.. For example, if the Board has been composed in accordance with
the requirements of Listing Regulations, "Yes" may be indicated. Similarly, in case the
Listed Entity has no related party transactions, the words “N.A.” may be indicated.

2 If status is “No” details of non-compliance may be given here.

3 lithe Listed Entity would like to provide any other information the same may be




.
| IIT Affirmations:

| The Listed Entity has approved Material Subsidiary Policy and the Corporate
| Governance requirements with respect to subsidiary of Listed Entity have been
| complied.

Name & Designation

| }3@1&&{ el
Mr. Narayan Shankar




