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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 (hereinafter referred te as “the Company™), have examined the
proposed accounting treatment specified in clause 14, clause 31, clause 32 and clause 44 of the Scheme of
Arrangement between Tiara Investment Holdings Limited, Purearth Infrastructure Limited, DCM Limited,
DCM Realty And Infrastructure Limited and their respective sharcholders and creditors (‘the Scheme’) in
terms of the provisions of sections 391 to 394 read with sections 100 to 103 of the Companies Act, 1956 and/
or sections 230 to 232 read with section 66 and the applicable pravisions of the Companies Act, 2013, with
reference 1o its compliance with the Accounting Standards specificd in scetion 133 of the Companies Act,
2013, read with Rule 7 of the Companics (Accounts) Rules, 2014. The Scheme was approved by the Board of
Nirectors of the Company in its meeting held on 13 February 2017,

Management's Responsibility

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

Auditor’s Responsibitity

Cuwr responsibility is only 1o examine and report whether the accounting treatment prescribed in the Scheme
complics with SEBI (Listing Obligations 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 Lthe course of, or in connection with the
services that are subject to this Certificate, will extend any duty of care that we may have in our capacity of
the statutory auditors of any financial statemcnts of the Company.

We conducted our examination of the proposed accounting treatment in accordance with the “Guidance Note
on Reports ar Certificates lor Special Purposes” (“the Guidance Note™) issued by the Institute of Chartered
Accountants of India. The Guidance Note requires that we comply with the ethical requirements of the Code
of Lthics issued by the Institute of Chartered Accountants ot India.
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We have complied with the relevant applicable requirements of Standard on Quality Contro! {(SQC) 1, Quality
Controt for Firms that Perform Audits and Revicws of Historical Financial Information, and other Assurance
and Related Services Engagement. Further, our examination did not extend to any other parts and aspects of a
legai or proprietary nature in the aforesaid scheme.

Opinion

Based on our examination and according to the information and explanations given to us, in our opinion, the
accounting treatments specified in clause 14, clause 31, clause 32 and clause 44 of the Scheme, attached
herewith and stamped by us for identification, is in compliance with SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 and circulars issued thereunder and all the applicable 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 accounting treatments, as referred to above, are in accordance with the applicable accounting standards as
on the date of approval of the Scheme by the respective Board of Directors of Tiara Investment Holdings
Limited, Purearth Infrastructure Limited, DCM Limited and DCM Realty And Infrastructure Limited, subject
to approval by the regulatory authorities.

Restriction on Use

This Certificate is provided to the Board of Directors of the Company for onward submission to the High
Court, National Company Law Tribunal and other regulatory authorities including Securities and Exchange
Board of India, Stock Exchanges(s) and Regional Director, Ministry of Corporate Affairs, 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 assume any liability or any duty of care or for any other
purpose or to any other party to whom it is showa or into whose hands it may come without our prior consent
n writing.

ForBSR & Co.LLP
Charige NI Ry
A1 L i

Place: Gurgaon
Date: 15 March 2017 é,,

Membirship No.: 090075 - T
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Relevant exieact of the scheme of Arrangement between Tlara Investment Holdings
Limited, Purearth Infrastructure Limited, DCM Limited, DCM Realty And
Infrastructure Limited and thelr respective sharcholders and creditors

ACCOUNTING TREATMENT IN THE BOOKS OF THE AMALGAMATED
PUREARTH

Tbe Amalgamated Purearth, subject to the pravisions of this Schente, shall foltow the
method of aceounting as preseribed [or the pouling of itlerest method under Accounting
Standard 14 as notified under the Company Accounting lulcs, 2006 (which continue to
be applicable in respect of Section 133 of the Companics Acl, 2013 in terms of (encral
Circular No. 15/2013 dated September 13, 2013 of the Ministey ol Corpotate Affairs,
Government of India).

The Amalgamuted Purearth shall, upon the Scheme becoming effective and with cffect
from the Part B Appointed Date, record the assets wud linbilities of Tiara at their
respective book values as appearing in their respective books of accounts on the Part B
Appoinicd Date.

The identity of the reserves of Tiara, if any, shall be preserved and they shall appearin
the financial statements of the Amalgamated Purcarth in the sune form and manoer, in
whicls they sppear in the fimancial slatemeots of Tiarz on the date preeeding the Part B
Appoited Dale. Accordingly, it prior 10 this Scheme becoming elfective there is any
reserve in the financial statements of Tiara available for distribution us dividend, the
o would also be available in the financial statements of (he Amalgamated Purcanh for
distribution as dividend pursuant to this Scheme becaming effective.

The balances of (i Profit and Loss Accounts of Tiam (as appearing in the books of
accounts of Tiara at Whe close of business un the day preceding the Part B Appointed
Date) shall by aggregmed and udded to or set-off with the corresponding balance
appearing in the financial statements of the Amalgamated Purcarth.

Inter-se investments {equity and/or preference) amongst Tiara and Pureacth, if any, shalt
stand cancelled upon the Scheme becoming effective.

The Amalgamated Purearth shall credit to its share capital account, the aggregate face
value of the shares issued by it pursuant to clause 13.1 of this Schesme.

The differznee botween the net asscls (assels aunus atnbines and Teserves) of Tiara
tansierred 1o the Amalgamated Pureanh and the face value of cquity shiares issued and
allotied tas detailed in Clatse 13,1 heren abiova) by the Amalgamated Purcarth adjusted
ot vancellation al inveslimeny as dewaried and referred 10 in Clause 14.5 herein above,
shall be adjusted in reserves in accordance wilh the provisions of Accounting Siandard -
14 an ‘Acceunting for Amatgamation’. :

The accounting treatment provided hercinabove is in accurdance with the appliceble
accounting standards as on the datc of approval of the Scheme by the Board ol Directors
af Purcarth and T!ARA and shall be foltowed as such or in such other manner as the
regulatery authorities may apprave.
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ACCOUNTING TREATMENT IN THE BOOKS OF THE DEMERGED

COMPANY

Upon this Scheme becoming effective, the Demerged Company shall account for the
demerger of the Reul Estate Undestaking, in its books of sccounts with effect from the
Part C Appoitited Date in the fallowing manner:

(i) Entirc investnent made by the Demerged Company in the cquity share capital of
DCM Realty as on the Effcetive Date, shall stand cancelled;

(ii) the Demerged Company shall reduce from its books of accounts, the Book Values
appearing as on the Part C Appointed Date of ull ussets and liabilities pertaining {o
the Real Estate Undertaking;

(iii)The excess of the book value of assets over the book value of liahilities of the Real
Estate Undertaking, after considering the cancellation of investment in DCM Realty
ay above, shall be adjusted against the following Reserves an a proportionate basis:

a) Securities Premium Account;
b) Profit &Loss Account Balances.

1t is clarified that the reduction to the Sccurities Premium account in the above clavse
shall be effceted as an integral part of the Schere in accordance with the provisions of
Section 52 road with Section 66 of the Companies Act, 2013 and without having to
follow the procedure under Section 86 of the Companies Act, 2013. The order of the
NCLT sanctioning the Scheme shall also be deemed to be order under Section 66 of the
Cunpanies Act, 2013 for the purpose of confiming adjustment to the Securities
Premium Accouat, as may be applicable

The accounting treatment provided hereinabove is in accordance with the applicable
accounting standards as on the date of approval of the Scheme by the Board of Directors
of DCM znd DCM Realty and shall be followed as such or in such other manner as the
regulatory outhorilics may approye.
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ACCOUNTING TREATMENT IN THE BOOKS OF DCM REALTY

Upon this Scheme becoming effective, the Resulting DCM Realty shall account for the
demerger of the Real Estate Undestaking in ite hooks of acoounts with cffect from the
Part C Appointed Dale in the following manner:

(i) ali asscts and liabilitics in relation to the Real Bstate Undertuking shall be recorded
in its books of accounts by the Resulting [MCM Realty at the respective Book Values
25 appearing in the books of accounts of the Demerged Company as at the Part C
Appointed Dale;

(i) the inter-corporate depusits/loans and advancesfbalunces outstanding between the
Rexl Bstate Undertaking of Demerged Company and DCM Reaity, if any, shall stand
cancelled and thereafter there shall be no ebligation in thal behaif;

(iii) the Resulting DCM Realty sball record in its books of accounts, all transactions
relating to the Real Estate Undertaking of Demerged Company in respect of asscts,
fiabilities, income and expenses from the Part C Appointed Date to the Effective
Date;

(iv) the sguregate fave value of the DCM Realty Shares issued by ihe Resulling DCM
Realty W the shareboldens of tiie Demerged Compeny shell stand credited to the
share capital of the Resclting DM Kealty inits books of accounts; and

(v) the difference between the book value of assets and book value of liabiliies so
recorded in the books of uccount of the Resulting DCM Realtly, as reduced by
aggregate sum of the paid-up value of the DCM Realty Sheres issued in terms of
Clause 30.1 aud after giving effect to Clause 30.2 of the Scheme, shall be recorded
against the following Reserves {in the proportion in which the said Reserves shell be
adjusted in the books of the Demerged Company in accordance with Clause 31.1 {iti)
above):

a. Scourilies Pramium Account;
b. Profit & Loss Accounl Balances;

(i} The existing sharcholding of the Demerged Comgany in DCM Realy and utilization
ol securities premimn uf DCM Rualty, i any. shalt by cancelled as an miegeal part of
this Scheme in accordanes wille provisions of Section 66 and ather applicable
provisions of the Compunies Act, 2013 anil the order of the NCLT sunctioniny the
Seheme shall be deemed to be for the purpose of conhimming the reduction, The
reduetion would net involye cither u diminution of liabiliy i respect ol unpaid
share capital or payment of paid-up share capital,

vii) It is clarified that the reduction to the Sccurities Premium account in the above
clausc shall be cffected as an istegral part of the Scheme in accordance with the
provisions of Section 52 read with Seclion 66 uf the Companies Act, 2013 and
without having to follow the procedure wader Scction 66 of the Compaiies Act,
2013, The order of the NCLT sauctivaiug e Scheme shall also be decmed to be
otder under Section 66 of the Companics Act, 2013 far the purpose of coufinning
adjustment to the Securities Premminm Account, as may be applicable

The accounting tealment provided hereinabove 15 in accordance with the applicable
accounting standards as on the date of approval of the Scheme by the Board of Direciors
of DCM and DCM Realty and shzll be followed as such or in such cther manner as the
regitlatory authorilies may apprave,
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ACCOUNTING TREATMENT IN THE BOOKS OF THE AMALGAMATED

DCM REALTY

The Amalgamated DCM Realty, subject to the provisions of thig Scheme, shall follow the
wnethod of nccounting as prescribed for the pooling of interest method under Accounting
Stmdard 14 us nnified under the Company Accounting Rules, 2006 (which contitrue to
be applicable in respect of Scction 133 of the Comparies Act, 2013 in terms of General
Circular No. 15/2013 duted Scptember 13, 2013 of the Ministry of Corporate Affairs,
Government of India).

The Amalgamated DCM Reslty shall, upon the Scheme becoming effective and with
effect from the Appointed Date, record the assets and liabilitics of the Amalgamared
Purearth at their respective book values as uppearing iu thelr respective books of accounts
at the ctose of business on the day preceding the Appointed Date.

The identity of the reserves of the Amalgamated Purearth, if any, shall be preserved and
they shall appear in the financial statements of the Amalgamated DCM Realty in the
same form and mamner, in which they appear in the financial statements of the
Amalgamated Purcarth, prior to this Scheme becoming effective, Accordingly, if prior to
this Scheme becoming effective there is any reserve in the financial statements of Tiara
available for distribution as dividend, the same would also be available in the financial
statements of the Amalgamated DCM Realty for distribution as dividend pursuant to this
Scheme becoming effective.

The balances of the Profit and Loss Accounts of Amalgamated Purcarth {as appearing in
the buoks of accounts of the Amalgamated Purearth at the close of business on the day
preceding the Appointed Date} shall be aggrepated and added to or set-off with the
correspending balance appearing in the financial statements of the Amaigaraoted DCM
Renlty.

Inter-se inveslments amongst Ainalgamated Purearth apd the Resulting DCM Realty, if
any, shall stand cancelled vpon the Schemnce becoming eifective.

The Amalgamated DCM Reaity shall credit 1o its share capital account, the aggregate
face value of the shares issued by it pursusni to clanse 43.1 of this Scheme.

The difference between the net assets {assets minus labilities and reserves) of Tiama
transferred to the Amalpamated l'arcarth and the face valuc of cquity shares issued and
ullotted (as detailed in Clausc 43,1 herein above) by the Amaltgamated Purearth adjusted
for cancelfation of ipvesument a5 deisiled g referred to in Clause 44.5 herein abave,
shall be adjusted in reserves in accordance with the provisions of Accounting Standard -
14 on *Accounting for Amalgamation’.

The accounling ireatment provided hereinabove is in accordence with the applicable
acemmiting standards as on the date of approval of the Scheme by the Board of Directors
of Purearth apd XCM Realty and shall be followed as such or in such other manner a5 the
regulatary authontics may approve.
For DCM L'IM;C(ED
Ll T ] i
/a." F

Chairman & Managing Director




