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Independent Auditor’s Certificate on the proposed accounting treatment

This Certificate is issued in accordance with the terms of our agreement dated 10 March 2017,

We, the statutory auditors of DCM Limited (hercinafier referred to as “the Company™), have examined the
proposed accounting treatment specified in clause 15 of the Scheme of Arrangement between DCM Limited
(‘the Demerged Company’), DCM Nouvelle Limited (‘the Resulting Company) and their respective
shareholders and creditors in (*the Scheme’) in terms of the provisions of sections 230 to 232 read with section
66 and the applicable provisions of the Companies Aci, 2013 (*the Act’), with reference to its compliance with
the Accounting Standards as specified in section 133 of the Act, read with Rule 7 of the Companies (Accounts)
Rules, 2014. The Scheme was approved by the Board of Directors of the Company in its meeting beld on
15 October 2016.

Management’s Responsibility

The responsibility for the preparation of the Scheme and its compiiance with the relevant laws and regulations,
including the applicable Accounting Standards as aforesaid, is that of the Board of Directors of the Companics
involved.

Auditor’s Responsibility

Our responsibility is only to examine and report whether the accounting treatment prescribed in the Scheme
complies with SEBI {Listing Cbiigations and Disclosure Requirements) Regulations, 2015 and circulars issued
thereunder and 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 Lhat are subject to this Certificate, will extend any duty of care that we may have in our capacity of
the statutory guditors of any financial statements of the Company.

We canducted our examination of the proposed accounting treatment in accordance with the “Guidance Note
I on Reports or Certificates for Special Purposes™ (“the Guidance Note™) issued by the lnstitute of Chartered

Accountants of India. The Guidance Note requires that we comply with the ethical reqegﬁerng @51
ol Ethics issued by the Institute of Chartered Accountants of india. el'ﬁ‘ﬁ% COPY
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We have complied with the relevant applicable requirements of Standard on Quality Control (SQC) I, Quality
Control for Firms that Perform Audits and Reviews of Historicat Financial Information, and other Assurance
and Related Services Engagement. Further, our examination did not extend to any other parts and aspects of a
tegal or proprietary nature in the aforesaid scheme.

Opinion

Based on our examinatién and according to the information and explanations given 1o us, in our opinion, the
accounting treatment specified in clause 15 of the Scheme, attached herewith and stamped by us for
identification, is in compliance with SEBI (Listing Obligations and Disclosure Requirements) Regulations,
9015 and circulars issued thereunder and all the appticable accounting standards notified by the Central
Government under section 133 of the Act, read with Rule 7 of the Companies (Accounts) Rules, 2014 and
other generally accepted' accounting principles, as applicable.

The above mentioned accounﬁng treatment is in accordance with the applicable accounting standards as on
the date of approval of the Scheme by the respective Board of Directors of DCM Limited and DCM Nouvelle
Limited, subject to approval by the regulatory avthorities.

Restriction on Use

This Centificate is provided 1o the Board of Directors of the Company for onward submission to the National
Company Law Tribunal and other regulatory authorities including Securities and Exchange Board of India,
Stock Exchanges(s) and Regional Director, Ministry of Corporate Adfairs, in relation to the Scheme. This
Certificate should not be used by any other person or for any other purpose without our prior written consent.
Accordingly, we do not accept or assurme any iiability or any duty of care or for any other purpose or 1o any
other party to whom it is shown or into whose hands it may come without our prior consent in writing.

For BSR & Co. LLP
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Bclevant estract of the Scheme of Arramgement between DCM Limited {“the Demerged
Company”), DCM Nowvelle Limited (‘the Resulting Company) snd thelr respective
sharehotders and creditors

1. DEFINITIONS

ul)emerged Company” ar “DCM Ltd” means DCM Limited, a company incorporated in Delii on
Mazch 26, 1889 under the provisions of the Tndian Cowpanies Act, 1882, The Corporsie Identity
Number of DCM LAd 5 L74899DL1889PLLC00000S.

“Resultinp Gompany™ means DCM Houveltle Limited, a company which is incorporatei as a public
company with its registered officc it Delhi under the provisions of Companics Act, 2013, The
Corporate Jdentity Number of DCM Nouvelie is U 17309DL2016PLCI0T7204.

15 ACCOUNTING TREATMENT
§61 Accounting treatment In the books of the Demerged Company

15.1.1 Upoen the Scheme becoming effective, the book value of assets and linbilitics related to the
Demerged Undertaking, as appearing in the books of aeeount of the Demerged Company and
wansferved 1o the Resulting Company, shali be reduced fom the corresponding balances of
ibe assets and lighilities of the Demerged Company.

15.1.2 Bntire invesiment made by the Demerged Company in the equity share capitai of the
Resulting Company as on the Effective Date, shall stand cancelied.

15.13 The exceas of the book value of assets over the book value of Habilities of the Demerged
Undertaking, afler considering the cancelistion of invesiment in the Resulting Company as
above and after adjusting the calls in arrears, shall be adjnsted to the following reseTves o0 3

proportionatc basis -

a) Securities Preminm Account,
b) Surplus {profit and loss balmee).

15,14 Tuis clarificd that the reduction to the Securities Promium account in tbe ahove clause shall be
23_1 effected s an integral part of Ui Scheme in accordance with Sections 100 to 103 of the

e /Companics Act, 1956 and/ or applicable provisions of the Companics Act, 2013 snd withour
having to tollow the procedure prescribed under the said sections separately. The order of the
High Court sancliomng the Scheme shall also be deemed to be the order confimuing the
‘I reduction to the Securities Premium Account.

S

e

Y
g{r 5 The accounting trealment provided hereinabove is in accardance with the applicable

accounting standards as on the dute of approval of the Scheme by the Board of Directors af
Demerged Company and Resulting Company and shail be followed oy such or in such other
manper o8 the wegulatory autheritics may approve.
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15.2

15.2.1
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15.2.5

15.2.6

Atcounling treatment in the books of the Resulting Company

The essets and lisbilites of the Demerged Undertaking shal! be transferred o the Regulting
Company at their valucs 35 appearing in the baoks of account of the Demerged Compasy at
the close of business of the day immediately preceding the Appointed Dat2. In datermining
the value of the assets referred to hereinabove, any change in value of assets consequent to
their revaluation shal) be ignored in terms of Section 2{19AA) of the lacome-tax Act, 1961,
The Equity Share capitel of the resulting company to the extent held by Demerged Company
as on the effective date shall stand cancelled.

The difference berween the book value of assets and book value of liabilitics 50 recorded in
the books of acoount of the Resulting Company, as reduced by aggregate sumn of the puid-up
value of the Mow Shares issued in torms of elause 13 und after giving eftect o clause 1522
of the Scheme, shall be recorded against the following reserves in the proportian in which the
smid reverses shall be adjusted in the books of the Demerged Company in accordance with
clause 15.1.3 sbove -

2} Securilies Premium Account;
b) Swrpluy (profit and Joss balance});

To the extent that there arc inter-corporate loans or balances hetween the Demerged
Undertaking and the Resulting Cownpany, the obligations in respoct thereof shall come 10 @n
end and corresponding effoct ghull be given in the books of account and records of the
Resuiting Compuny for the increase oF reduction of any assets or Jishilitics, a5 the casc may
be.

The Resulting Company shall recotd in its books of accounits, all ransactions relstiag to the
Demerged Undertaking of Demerged Compaay, in tespeet of assets, liabilities, income and
expenses, from the Appuinted Date to the Effective Date.

The aggregate face value of the New Shares issued by the Resuling Company o the
shoreholders of the Demerged Compsny shall stand credited to the share capital of the
Resulting Company in its bouks of accounts.

The cancellation of existing sharcholding of the Demerged Compavpy in the Resulting
Company and utilization of securities pramium accou of the Resuling Company, if any.
shall be effected as an imegral pan of this Scheme in accordance with Sections 108 to 103 of
the Companies AGE, 1956 and/ or the applicable provisions of Companies Act, 2013 and
without having to follow the procedure ander the said scctions separately. The order of the
High Court sanctioning e Scheme shall also be deemed to be an arder confirming the

reduction.

The accounting freatment provided hereinabove is in accordance with the appticable
acconniting standards as on the dute of approval of the Scheme by the Roard of Directors of




" Demewged Company and RemiMing Compatry and shalt be followed as snch or in such othes
manner a8 the regulatory autharities may approve,

F 0;920%1@”50
7T "
D

Chairman & Managing Director




