Subsidiary Companies

1 Mahindra Vehicle Manufacturers Limited 1
2 Mahindra Automobile Distributor Private Limited 38
3 Mahindra Trucks and Buses Limited (formerly known as Mahindra Navistar Automotives Limited) 64
4 Mahindra Heavy Engines Private Limited (formerly known as Mahindra Navistar Engines Private Limited) 96
5 NBS International Limited 129
6 Mahindra & Mahindra South Africa (Pty) Limited 157
7 Mahindra Automotive Australia Pty. Ltd. 173
8 Mahindra Reva Electric Vehicles Private Limited 184
9 Ssangyong Motor Company Limited 218
10  Ssangyong Europian Parts Center B.V. 255
11 Ssangyong Motor (Shanghai) Company Limited 265
12 Mahindra USA Inc. 287
13 Mahindra North American Technical Centre, Inc. 296
14 Mahindra Guijarat Tractor Limited 305
15  Mahindra Shubhlabh Services Limited 338
16  Mahindra UNIVEG Private Limited 370
17  EPC Industrie Limited 390
18  Swaraj Automotives Limited 437
19  Mahindra HZPC Private Limited (formerly known as Mahindra Investments (International) Private Limited) 462
20 Mahindra & Mahindra Financial Services Limited 483
21 Mahindra Insurance Brokers Limited 587
22  Mahindra Rural Housing Finance Limited 618
23 Mahindra Asset Management Company Private Limited 659
24  Mahindra Trustee Company Private Limited 676
25 Mahindra Holidays & Resorts India Limited 692
26  Mahindra Hotels and Residences India Limited 775
27  Heritage Bird (M) Sdn. Bhd. 787
28 Divine Heritage Hotels Private Limited 797
29 Gables Promoters Private Limited 815
30 Holiday on Hills Resorts Private Limited 831
31  MH Boutique Hospitality Limited 850
32 Infinity Hospitality Group Company Limited 857
33  Competent Hotels Private Limited 866
34  MHR Holdings (Mauritius) Limited 885
35 Covington S.a r.l. 898
36 Mahindra Life Space Developers Limited 902
37  Mahindra Infrastructure Developers Limited 991
38 Mahindra World City Developers Limited 1015
39 Mahindra Industrial Park Chennai Limited 1053
40 Mahindra World City (Jaipur) Limited 1066
41 Mahindra Integrated Township Limited 1102
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59
60
61
62
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64
65
66
67
68
69
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74
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76
77
78
79
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Mahindra Residential Developers Limited
Mahindra World City (Maharashtra) Limited
Knowledge Township Limited

Mahindra Bebanco Developers Limited
Raigad Industrial and Business Park Limited
Industrial Township (Maharashtra) Limited
Anthurium Developers Limited

Mahindra Housing Private Limited
Mahindra Consulting Engineers Limited
Bristlecone Limited

Bristlecone Inc.

Bristlecone India Limited

Bristlecone Singapore Pte. Limited
Bristlecone GmbH

Bristlecone UK Limited

Bristlecone (Malaysia) Sdn. Bhd.
Bristlecone Consulting Limited

Bristlecone International AG

Mahindra Intertrade Limited

Mahindra Middleeast Electrical Steel Service Centre (FZE)
Mahindra Steel Service Centre Limited
Mahindra Electrical Steel Limited

Mahindra Auto Steel Private Limited
Mahindra Sanyo Special Steel Private Limited
Mahindra Aerospace Private Limited
Mahindra Aerospace Australia Pty. Ltd.
Aerostaff Australia Pty. Ltd.

Gipp Aero Investments Pty. Limited
Gippsaero Pty. Limited

GAS8 Airvan Pty. Limited

GA200 Pty. Limited

Airvan Flight Services Pty. Limited

Nomad TC Pty. Limited

Mahindra Aerostructures Private Limited
Mahindra Engg & Chem Products Limited
Retail Initiative Holdings Limited

Mahindra Retail Private Limited

Mahindra Internet Commerce Private Limited
Mahindra First Choice Wheels Limited
Mahindra Logistics Limited

2 x 2 Logistics Private Limited

Lords Freight (India) Private Limited
Mahindra First Choice Services Limited
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1248
1264
1279
1307
1317
1330
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1371
1386
1393
1406
1412
1417
1458
1474
1504
1521
1549
1589
1626
1636
1647
1656
1668
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1684
1690
1724
1756
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1816
1838
1870
1908
1927
1949
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Mahindra Two Wheelers Limited

Mahindra Two Wheelers Europe Holdings S.a r.l.
Peugeot Motocycles S.A.S., Mandeure

Peugeot Motocycles ltalia S.p.A

Peugeot Motocycles Deutshland GmbH

Mahindra Holdings Limited

Mahindra Punjab Tractors Private Limited

Mahindra Integrated Business Solutions Private Limited
Mahindra Telecommunications Investment Private Limited
Mahindra Namaste Private Limited

Mahindra EPC Services Private Limited

Mahindra Offgrid Services Private Limited

Brightsolar Renewable Energy Private Limited

Cleansolar Renewable Energy Private Limited

Mahindra Overseas Investment Company (Mauritius) Limited
Mahindra-BT Investment Company (Mauritius) Limited
Mahindra Europe s.r.l.

Mahindra Graphic Research Design s.r.l.

Mahindra Yueda (Yancheng) Tractor Company Limited
Mahindra Tractor Assembly Inc.

Mahindra Racing s.r.l.

Mahindra Racing UK Limited

Mahindra Emirates Vehicle Armouring FZ-LLC

Defence Land Systems India Limited

Mahindra Defence Systems Limited

Mahindra Telephonics Integrated Systems Limited
Mahindra Defence Naval Systems Private Limited
Mahindra ‘Electoral Trust’ Company

Mahindra eMarket Limited (formerly known as Mriyalguda Farm Solution Limited)
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DIRECTORS’ REPORT TO THE MEMBERS

MAHINDRA VEHICLE MANUFACTURERS LIMITED

Your Directors present their Eighth Report along with the Audited Accounts of your Company for the Financial Year ended

31t March, 2015.

1) Financial Highlights and state of the Company’s Affairs:

Total Income

Profit before Depreciation, Finance Costs and Taxation
Less: Depreciation & Amortization

Profit before Finance Costs and Taxation

Less: Finance Costs

Profit before Tax

Less : Taxation

Profit for the Year

Balance of Profit for earlier years

Less : Transfer to/(from) Debenture Redemption Reserve

Less : Depreciation on transition to schedule Il of Companies Act,2013

Profit available for Appropriation
Proposed Dividend on Equity Shares
Income Tax on proposed Dividend

Balance of Profit carried forward

Net worth

Other than the acquisition of business (excluding financial
liabilities) of Mahindra North American Technical Centre
Inc. (“MNATC”), no material changes and commitments
have occurred after the closure of the financial year ended
31t March, 2015 till the date of this Report, which would affect
the financial position of the Company.

2) Redemption of Debentures

During the year under review, 2,700, 8% Secured Unlisted
Redeemable non-convertible debentures of the face value
of Rs. 10 lakh each (Series I) were redeemed as per the
terms of their issue.

3) Dividend
Your Directors recommend a dividend of Re. 0.577 per
Equity Share on 96,22,50,000 Fully Paid-up Equity Shares,
aggregating Rs. 6,682 lakh (including dividend distribution
tax of Rs. 1,130 lakh).

The above dividend, if approved by the members at the
ensuing Annual General Meeting (‘AGM’), shall be paid to
those members, whose names appeared in the Register of
Members of the Company as on the record date fixed for
this purpose.

4) Operations

During the year, 81,737 vehicles were produced as against
1,08,695 during the year 2013-14 (24.80% lesser as
compared to the previous year).

5)

6)

(Rs. in Lakh)

For the Year Ended
31st March, 2014

For the year ended
31st March, 2015

5,14,874 5,80,115
45,251 54,422
12,310 11,266
32,941 43,156
9,027 10,245
23,914 32,911
8,611 11,244
15,303 21,667
32,664 24,576
(2,983) 7,083
137 -
50,813 39,160
5,552 5,552
1,130 944
44,131 32,664

1,51,603 1,42,811

The vehicles manufactured by your Company were
exported to a number of countries. 12,364 number of
vehicles were exported (through Mahindra & Mahindra
Limited) as compared to 16,642 vehicles in FY14.

Your Company ensured that all expectations of customers
were met in terms of volume and quality.

With the relentless focus on quality systems, your Company
underwent surveillance audit for ISO 9001-2008, EMS &
OSHAS. Your Company also maintained a constant focus
on cost reduction and successfully maintained costs below
planned levels.

Your Company won several awards and recognitions
during the year. Some of the prominent ones include
Best Kaizen award by Cll and Mahindra Group Innovation
Award for Heat Recovery in Paint Shop.

Acquisition and other matters

Subsequent to the year end, your Company acquired the
entire business (excluding financial liabilities) of MNATC.
MNATC focuses on providing globally competitive product
designs and technologies.

People

Your Company has over 4,900 people on its rolls as at
the close of the 2014-15. Your Company acknowledges its
commitment to regional development and improving the
standard of living of the people in the region.
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7)

8)

Board of Directors

Mr. P N. Shah (DIN: 00056173) retires by rotation at the
forthcoming AGM and is eligible for reappointment.

Mr. Nikhil Sohoni (DIN: 06852639) and Mr. Pankaj Sonalkar
(DIN: 02685465) were appointed as additional directors
on 27" January, 2015 and 28" April, 2015 respectively
and hold office up to the date of the forthcoming AGM.
Notices have been received from a Member, together
with the requisite deposits of money, proposing
the appointments of Mr. Sohoni and Mr. Sonalkar as
Directors at the forthcoming AGM.

As recommended by the Nomination and Remuneration
Committee, Mr. Pankaj Sonalkar was appointed as the
Whole-time Director and Chief Executive Officer of the
Company for a period of two years in terms of the provisions
of Section 203 of the Companies Act, 2013 (‘Act)).

During the year under review, Mr. L. P Pereira (DIN:
01329348), Mr. A. M. Choksey (DIN: 00204454) and
Mr. S. Venkatraman (DIN: 00077193) resigned from the
directorships of the Company due to personal reasons.

On 1t April, 2015, Mr. Vijay Dhongde (DIN: 03601867)
resigned from the Directorship of the Company, as well
as from his position as the Whole-time Director and Chief
Executive officer of the Company.

The Board of Directors places on record its sincere
appreciation of the valuable advice and services rendered
by Mr. L. P. Pereira, Mr. A. M. Choksey, Mr. S. Venkatraman
and Mr. Vijay Dhongde during their association with the
Company.

As per the provisions of Section 149 of the Act and the
relevant Rules, Ms. Smita Mankad (DIN: 02009838) and
Mr. Rahul Asthana (DIN: 00234247), who, in the opinion of
the Board of Directors are persons of integrity and possess
relevant expertise and experience, were appointed as
Independent Directors on 315t March, 2015. They shall hold
office for a term of five consecutive years on the Board
and would not be liable to retire by rotation. The Company
has received declarations from them to the effect that
they meet the criteria of independence as provided in sub
section 6 of Section 149 of the Act.

Evaluation of Performance of Directors

The Board of Directors has adopted a process for
annual evaluation of its own performance and that of its
committees and individual directors. Questionnaires /
Feedback templates for annual evaluation, based on the
criteria approved by the Board, were circulated to each
Board member and responses were submitted to the
Chairman of the Board of Directors and the Chairman of the
Nomination and Remuneration Committee for facilitating
the formal annual evaluation.

Number of Board Meetings

During the year under review, the Board of Directors
conducted five meetings on 23 April, 2014, 29" July,
2014, 27" October, 2014, 27" January, 2015 and
4% March, 2015.

9)

10)

11)

Directors’ Responsibility Statement

Pursuant to section 134(3)(c) of the Act, your Directors,
based on the representation received, and after due
enquiry, confirm that:

(i) in the preparation of the annual accounts, the
applicable accounting standards have been followed
along with proper explanation relating to material
departures;

(i) they have, in the selection of the accounting policies,
consulted the Statutory Auditors and these have been
applied consistently and reasonable and prudent
judgments and estimates have been made so as to
give a true and fair view of the state of affairs of the
Company as at 31t March, 2015 and of the Profit of
the Company for the year ended on that date;

proper and sufficient care has been taken for the
maintenance of adequate accounting records
in accordance with the provisions of the Act for
safeguarding the assets of the Company and for
preventing and detecting fraud and other irregularities;

(i)

the annual accounts have been prepared on a going
concern basis;

(v) Proper systems have been devised to ensure
compliance with the provisions of all applicable laws
and that such systems were adequate and operating
effectively.

Appointments of/Changes in Key Managerial Personnel
(KMP)

Pursuant to the provisions of Section 203 of the Act, the
following appointments of / changes in Key Managerial
Personnel took place: -

Mr. Mahendra Bhalerao, who was appointed as the Chief
Financial Officer w.e.f. 1t April, 2014 resigned w.e.f.
1st November, 2014. Mr. Dattatraya Nikam was appointed
in his place w.e.f. 1st November, 2014.

Mr. Hemant Kothari (ACS 20872) was appointed as the
Company Secretary on 27" October, 2014.

Mr. Vijay Dhongde, who was appointed as the Whole-
time Director and Chief Executive Officer resigned w.e.f.
18t April, 2015. Mr. Pankaj Sonalkar was appointed with the
same designation w.e.f. 28" April, 2015.

Committees of the Board
The following are the details of Committees of the Board:-

i) Corporate Social Responsibility Committee
Consequent to the appointment of two Independent
Directors, the Committee was reconstituted on
31t March, 2015. The Committee consists of the
following directors:

Mr. P N. Shah - Chairman
Dr. Pawan Kumar Goenka (DIN: 00254502)
Mr. Rahul Asthana — Independent Director



12)

13)

The Committee formulated and recommended the
Corporate Social Responsibility Policy to the Board
which was subsequently adopted by the Board. The
Committee met once during the year under review.

ii) Nomination and Remuneration Committee
Consequent to the appointment of two Independent
Directors, the Committee was reconstituted on
31t March, 2015. The Committee consists of the
following directors:

Mr. P.N. Shah - Chairman
Dr. Pawan Kumar Goenka
Ms. Smita Mankad - Independent Director
Mr. Rahul Asthana - Independent Director

The Committee met twice during the year under review.

iii) Audit Committee

Consequent to the appointment of two Independent
Directors, the Committee was reconstituted on
31st March, 2015. The Committee consists of the

following directors:

Ms. Smita Mankad — Chairperson, Independent Director
Mr. Rahul Asthana - Independent Director
Mr. Nikhil Sohoni

The Committee met five times during the year under
review.

Vigil Mechanism

In accordance with section 177 of the Act, your Company
has established vigil mechanism for directors and
employees to report genuine concerns. It provides for
adequate safeguards against victimization of persons
who use such mechanism and makes provision for direct
access to the Chairperson of the Audit Committee.

Auditors

i) Statutory Auditors

M/s. Deloitte Haskins & Sells, Chartered Accountants,
(ICAl registration Number 117365 W) hold office till the
conclusion of the forthcoming AGM.

The said Auditors have submitted a written consent
to act as Statutory Auditors of your Company,
if appointed, and have also confirmed that the
said appointment would be in conformity with the
provisions of Sections 139 and 141 of the Act read
with the Companies (Audit and Auditors) Rules, 2014.

The members are requested to appoint Auditors to
hold office from the conclusion of the forthcoming
AGM until the conclusion of next AGM and fix their
remuneration.

ii) Secretarial Auditor

Your Company had appointed Mr. Sachin Bhagwat,
a Company Secretary in Practice as the Secretarial

14)

15)
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Auditor of the Company in accordance with

Section 204 of the Act.

In terms of provisions of sub section 1 of
section 204 of the Act, the Company has annexed with
this Report, the secretarial audit report submitted by
the Secretarial Auditor and the same, in prescribed
form MR 3 at Annexure | forms part of this report.
ili) Cost Auditors
The Board of Directors of your Company have
upon recommendation of the Audit Committee,
appointed M/s. Dhananjay V. Joshi & Associates, Cost
Accountants, Pune to carry out Audit of Cost Accounts
maintained by the Company for the financial year
ending 31 March, 2016.

The Company has obtained a written confirmation
from M/s. Dhananjay V. Joshi & Associates to the
effect that they are eligible for appointment as Cost
Auditors and that they are an independent firm of Cost
Accountants and have arm’s length relationship with
your Company.

Explanation or comments on qualifications,
reservations or adverse remarks or disclaimers
made by the auditors and the practicing company
secretary in their reports

There were no qualifications, reservations or adverse
remarks made either by the Auditors or the Secretarial
Auditor in their respective reports.

Policy on criteria for appointment/removal of directors
and senior management personnel and remuneration
of directors, key managerial personnel and other
employees

In line with the principles of transparency and consistency
and upon recommendation of the Nomination and
Remuneration Committee, your Board has approved:

* Policy on the appointment/removal of directors
and senior management personnel, together with
the criteria for determining qualifications, positive
attributes and independence of directors and

*  Policy on the remuneration of directors, key managerial
personnel and other employees.

These policies are provided as Annexure |IA and IIB
respectively and form part of this Report.

Risk Management Policy

Your Company has formulated a policy for the Management
of Risks identifying therein the elements of risks including
those, which in the opinion of the Board may threaten the
existence of the Company.

Your Board is hopeful that the implementation of the
policy will be helpful in anticipating and avoiding risks
and enabling the Company to manage the same, if
confronted with.
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16)

17)

18)

19)

Corporate Social Responsibility Policy

During the year under review, your Company has worked
on the following projects / activities as a part of Corporate
Social Responsibility:-

Project Bandhan - Antenatal Care Camp (24 camps),
Cancer Camp (2 camps), Cancer Awareness (6 rallies),
Health camp for Nanhi Kalis, Support to Thalassemia
patients & children born with orthopedic and cleft lips
deformity. Under Project Bandhan there has been a total
rise of beneficiary of 386% counting 11,213 beneficiaries.

Education — Project Nanhi Kali, Infra development in
school, AWIM (A World In Motion) a project to create
awareness about automotive and auto passion in young
age continued during the year and 1,196 students
benefited due to this initiative.

Project Vikas — ITI Development, River Cleaning, Infra
support to Traffic Police and Rural area development of
MIDC Road - Plantation / Branding & Road Safety.

Further details in the above matter are enclosed in the
prescribed format as Annexure Ill and the same forms part
of this Report.

Internal Financial Controls

Your Company has adopted an Internal Financial
Control System, commensurate with the size, scale and
complexity of its operations. Your Company conducts
reviews, at regular intervals, to assess the adequacy of
financial and operating controls for the business of the
Company. Significant issues, if any, are brought to the
attention of the Audit Committee. Statutory Auditors and
internal auditors are invited to attend Audit Committee
meetings. Corrective actions, if required, are being taken
up immediately to ensure that the internal financial control
system remains robust and as an effective tool.

Safety, Health and Environment

Your Company maintains a good health and safety record
in line with the Health and Wellness Policy. Your Company
has a well-equipped pathology lab in-house where all
routine tests can be conducted.

Over 43 safety mock drills were held during the year
under review. There was no reportable fire incidence.

Sustainability Initiative

The Company as a step towards conserving water and
becoming “water positive” had initiated the ‘Rain Water
Harvesting’ project under which an eight meter high water
retaining structure was constructed across a gorge within
the Company’s factory premises. Due to this project,
during the year under review, about 59,000m?® of stored
rainwater was used for gardening purpose.

20)

21)

22)

23)

24)

25)

26)

Conservation of Energy, Technology Absorption and
Foreign Exchange Earnings and Outgo

The particulars relating to Energy Conservation, Technology
Absorption and Foreign Exchange Earnings and Outgo, as
required under section 134(3)(m) of the Act read with the
Companies Rule 8 (3) of The Companies (Accounts) Rules,
2014 are given as Annexure |V to this Report.

Disclosure of Particulars of Employees as required
under Rule 5(2) of The Companies (Appointment and
Remuneration of Managerial Personnel) Rules 2014

Being an unlisted company, provisions of Rule 5 of
the Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014 are not applicable to
your Company.

Particulars of loans, guarantees or investments under
Section 186 of the Companies Act, 2013

Your Company has not accepted deposits from the public
or its employees during the year under review.

Your Company has not made any loans/advances which
are required to be disclosed in the annual accounts of the
Company pursuant to Clause 32 of the Listing Agreement
signed by the parent company viz. Mahindra & Mahindra
Limited.

Particulars of investments made and loans granted under
Section 186 of the Act are given in Notes 13, 14 and 20
forming part of financial statements.

Particulars of Transactions with Related Parties

Particulars of contracts or arrangements with related
parties referred to in sub section 1 of Section 188 are
given in the prescribed form AOC - 2 as Annexure V and
the same forms part of this Report.

Extract of Annual Return

Pursuant to Section 92(3) of the Act and Rule 12(1) of
the Companies (Management and Administration) Rules,
2014, an extract of the Annual Return as on 31t March,
2015 is attached herewith as Annexure VI and forms part
of this report.

Policy on prevention of Sexual Harassment

During the year under review no complaints were received
under The Sexual Harassment of Women at Workplace
(Prevention, Prohibition and Redressal) Act, 2013.

General

Your Directors state that no disclosure or reporting is
required in respect of the following items as there were no
transactions/events on these items during the year under
review:



Issue of equity shares with differential rights as to
dividend, voting or otherwise.

No significant or material orders were passed by the
Regulators or Courts or Tribunals which impact the
‘going concern’ status and the Company’s operations
in future.

There were no Shares having voting rights not
exercised directly by the employees and for the
purchase of which or subscription to which loan was
given by the Company.

MAHINDRA VEHICLE MANUFACTURERS LIMITED

27) Acknowledgements

Your Directors are pleased to take this opportunity to
thank the bankers, customers, vendors and all the other
stakeholders for their co-operation to the Company during
the year under review.

For and on behalf of the Board

Dr. Pawan Kumar Goenka
Chairman

Mumbai, 28" April, 2015
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ANNEXURE |

Form No. MR 3

SECRETARIAL AUDIT REPORT

For the financial year ended 31 March, 2015
[Pursuant to section 204(1) of the Companies Act, 2013 and Rule No. 9 of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014]

To,

The Members,

Mahindra Vehicle Manufacturers Limited
Mahindra Towers, P. K. Kurne Chowk
Worli

Mumbai 400 018

| have conducted the Secretarial Audit of the compliance of
applicable statutory provisions and the adherence to good
corporate practices by Mahindra Vehicle Manufacturers Limited.
(hereinafter called “the Company”). Secretarial Audit was
conducted in a manner that provided me a reasonable basis
for evaluating the corporate conduct/statutory compliances
and expressing my opinion thereon.

Based on my verification of the Company’s books, papers,
minute books, forms and returns filed and other records
maintained by the company and also the information
provided by the Company, its officers, agents and authorised
representatives during the conduct of secretarial audit, |
hereby report that in my opinion, the Company has, during the
audit period covering the financial year ended on 31 March,
2015, complied with the statutory provisions listed hereunder
and also that the Company has proper Board-processes and
compliance-mechanism in place to the extent, in the manner
and subject to the reporting made hereinafter.

| have examined the books, papers, minute books, forms and
returns filed and other records maintained by the Company
for the financial year ended on 31 March, 2015 according to
the provisions of:

() The Companies Act, 2013 (the Act) and the rules made
thereunder;

(i) The Securities Contracts (Regulation) Act, 1956 (‘SCRA’)
and the rules made thereunder; (Not applicable to the
Company)

(iii) The Depositories Act, 1996 and the Regulations and Bye-
laws framed thereunder; (Not applicable to the Company
during the Audit period)

(iv) Foreign Exchange Management Act, 1999 and the Rules
and Regulations made thereunder to the extent of foreign
direct investment, overseas direct investment and external
commercial borrowings; (Not applicable to the Company
during the audit period)

(v) The following Regulations and Guidelines prescribed
under the Securities and Exchange Board of India Act,
1992 (‘SEBI Act):-

(@ The Securities and Exchange Board of India
(Substantial Acquisition of Shares and Takeovers)
Regulations, 2011; (Not applicable to the Company)

(b) The Securities and Exchange Board of India
(Prohibition of Insider Trading) Regulations, 1992;
(Not applicable to the Company)

(c) The Securities and Exchange Board of India (Issue
of Capital and Disclosure Requirements) Regulations,
2009; (Not applicable to the Company during the
Audit period)

(d) The Securities and Exchange Board of India
(Employee Stock Option Scheme and Employee
Stock Purchase Scheme) Guidelines, 1999; (Not
applicable to the Company)

(e) The Securities and Exchange Board of India (Issue
and Listing of Debt Securities) Regulations, 2008;
(Not applicable to the Company during the audit
period)

() The Securities and Exchange Board of India
(Registrars to an Issue and Share Transfer Agents)
Regulations, 1993 regarding the Companies Act and
dealing with client; (Not applicable to the Company)

(@) The Securities and Exchange Board of India (Delisting
of Equity Shares) Regulations, 2009; (Not applicable
to the Company) and

(h) The Securities and Exchange Board of India (Buyback
of Securities) Regulations, 1998; (Not applicable to
the Company)

(vi) No other law was specifically applicable to the Company.

| have also examined compliance with the applicable
clauses of the following:

() Secretarial Standards issued by the Institute of
Company Secretaries of India. (Not notified and
hence not applicable to the Company during the
audit period)

(i) Listing Agreements entered into by the Company with
the Stock Exchanges, if applicable. (Not applicable
to the Company)

During the period under review the Company has complied
with the provisions of the Act, Rules, Regulations, Guidelines,
Standards, etc. mentioned above.



| further report that

The Board of Directors of the Company is duly constituted with
proper balance of Executive Directors, Non-Executive Directors
and Independent Directors. The changes in the composition of
the Board of Directors that took place during the period under
review were carried out in compliance with the provisions of
the Act.

Adequate notice is given to all directors to schedule the
Board Meetings, agenda and detailed notes on agenda were
sent at least seven days in advance, and a system exists for
seeking and obtaining further information and clarifications
on the agenda items before the meeting and for meaningful
participation at the meeting.

As per the minutes of the meetings duly recorded and signed
by the Chairman, the decisions of the Board were unanimous
and no dissenting views have been recorded.

MAHINDRA VEHICLE MANUFACTURERS LIMITED

| further report that there are adequate systems and processes
in the company commensurate with the size and operations
of the company to monitor and ensure compliance with
applicable laws, rules, regulations and guidelines.

| further report that during the audit period, except for the
approval given by the members for borrowing upto Rs. 1,800
Crore pursuant to Section 180 of the Act, no specific events/
actions took place having a major bearing on the company’s
affairs in pursuance of the above referred laws, rules,
regulations, guidelines, standards etc. referred to above

Signature:

Sachin Bhagwat
Place: Pune ACS: 10189
Date: 24" April, 2015 CP: 6029
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ANNEXURE Il A

POLICY ON APPOINTMENT OF DIRECTORS AND SENIOR MANAGEMENT AND SUCCESSION
PLANNING FOR ORDERLY SUCCESSION TO THE BOARD AND THE SENIOR MANAGEMENT

DEFINITIONS

The definitions of some of the key terms used in this Policy
are given below.

“Board” means Board of Directors of the Company.
“Company” means Mahindra Vehicle Manufacturers Limited.

“Committee(s)” means Committees of the Board for the time
being in force.

“Employee” means employee of the Company whether
employed in India or outside India including employees in the
Senior Management Team of the Company.

“HR” means the Human Resource department of the Company.

“Key Managerial Personnel” (KMP) refers to key managerial
personnel as defined under the Companies Act, 2013 and
includes:

() Managing Director (MD), or Chief Executive Officer (CEO);
or Manager; or Whole time Director (WTD)

(i) Chief Financial Officer (CFO); and
(i) Company Secretary (CS).

“Nomination and Remuneration Committee” (NRC) means
Nomination and Remuneration Committee of the Board of
Directors of the Company for the time being in force.

“Senior Management” means personnel of the Company who
are members of its Core Management Team excluding Board
of Directors comprising of all members of management one
level below the executive directors including the functional
heads.

I.  APPOINTMENT OF DIRECTORS

* The NRC reviews and assesses Board composition
and recommends the appointment of new Directors. In
evaluating the suitability of individual Board member,
the NRC shall take into account the following criteria
regarding qualifications, positive attributes and
independence of director:

1. All Board appointments will be based on
merit, in the context of the skills, experience,
independence and knowledge, for the Board as
a whole to be effective.

2. Ability of the candidates to devote sufficient time
and attention to his professional obligations as
Independent Director for informed and balanced
decision making.

3. Adherence to the Code of Conduct and highest
level of Corporate Governance in letter and in
sprit by the Independent Directors.

e Based on recommendation of the NRC, the Board will
evaluate the candidate(s) and decide on the selection
of the appropriate member. The Board through the
Chairman or a Director will interact with the new
member to obtain his/her consent for joining the
Board. Upon receipt of the consent, the new Director
will be co-opted by the Board in accordance with the
applicable provisions of the Companies Act 2013 and
Rules made thereunder.

REMOVAL OF DIRECTORS

If a Director is attracted with any disqualification as
mentioned in any of the applicable Act, rules and
regulations thereunder or due to non-adherence to
the applicable policies of the Company, the NRC
may recommend to the Board with reasons recorded
in writing, removal of a Director subject to the
compliance of the applicable statutory provisions.

SENIOR MANAGEMENT PERSONNEL

The NRC shall identify persons who are qualified to
become directors and who may be appointed in senior
management team in accordance with the criteria laid
down above.

Senior Management personnel are appointed or promoted
and removed/relieved with the authority of Chairman/CEO
based on the business need and the suitability of the
candidate. The details of the appointment made and the
personnel removed one level below the Key Managerial
Personnel during a quarter shall be presented to the Board.

SUCCESSION PLANNING:

Purpose

The Talent Management Policy sets out the approach
to the development and management of talent in the
Company to ensure the implementation of the strategic
business plans of the Company Board:

The successors for the Independent Directors shall be
identified by the NRC at least one quarter before expiry of
the scheduled term. In case of separation of Independent
Directors due to resignation or otherwise, successor
will be appointed at the earliest but not later than the
immediate next Board meeting or three months from the
date of such vacancy, whichever is later.

The successors for the Executive Director(s) shall be
identified by the NRC from among the Senior Management
or through external source as the Board may deem fit.

The NRC will accord due consideration for the expertise
and other criteria required for the successor.



The Board may also decide not to fill the vacancy caused
at its discretion.

Senior Management Personnel:

A good succession-planning program aims to identify
high growth individuals, train them and feed the pipelines
with new talent. It will ensure replacements for key job
incumbents in KMPs and senior management positions in
the organization.

Significantly, we have a process of identifying Hi-pots
and critical positions. Successors are mapped for these
positions at the following levels:

Emergency successor

Ready now

Ready in 1 to 2 years

PN~

Ready in 2 to 5 years
5. Ready in more than 5 years

in order to ensure talent readiness as per a laddered
approach.

Policy Statement

The Talent Management framework of the Company has
been created to address three basic issues:

1) Given the strategic business plans, do we have the
skills and competencies required to implement them?
If not, how do we create them — by developing them
internally or through lateral induction from outside?

MAHINDRA VEHICLE MANUFACTURERS LIMITED

2) For critical positions, what is the succession pipeline?

3) What are the individual development plans for
individuals both in the succession pipeline as well as
others?

The framework lays down architecture and processes to
address these questions using the 3E approach:

a) Experiencei.e. bothlongand short-term assignments.
This has 70% weightage

b) Exposure i.e. coaching and mentoring - 20%
weightage

c) Education i.e. learning and development initiatives —
10% weightage

The talent pipeline is maintained and developed so as to
ensure that there is a seamless flow of talent. An important
part of this exercise is drawing up and implementing IDAPs
(Individual Development Action Plans) for every Executive
concerned using the 3E approach mentioned above.

For and on behalf of the Board

Dr. Pawan Kumar Goenka
Chairman

Place: Mumbai
Date: 28" April, 2015
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ANNEXURE II B

POLICY FOR REMUNERATION OF THE DIRECTORS, KEY MANAGERIAL PERSONNEL AND

OTHER EMPLOYEES

Purpose

This Policy sets out the approach to Compensation of Directors,
Key Managerial Personnel and other employees in Mahindra
Vehicle Manufacturers Limited (‘MVML).

Policy Statement

The overall compensation philosophy which guides us is that in
order to achieve global leadership and dominance in domestic
markets, we need to attract and retain high performers by
compensating them at levels that are broadly comparable
with the median of the comparator basket while differentiating
people on the basis of performance, potential and criticality for
achieving competitive advantage in the business.

In order to effectively implement this, we have built our
Compensation structure by a regular annual benchmarking
over the years with relevant players across the industry we
operate in.

NON-EXECUTIVE INCLUDING INDEPENDENT DIRECTORS

The Nomination and Remuneration Committee (NRC) shall
decide the basis for determining the compensation, both
Fixed and variable, to the Non Executive Directors, including
Independent Directors, whether as commission or otherwise.
The NRC shall take into consideration various factors such
as director’s participation in Board and Committee meetings
during the year, other responsibilities undertaken, such as
membership or Chairmanship of committees, time spent in
carrying out their duties, role and functions as envisaged in
Schedule IV of the Companies Act 2013 and such other factors
as the NRC may deem fit for determining the compensation.
The Board shall determine the compensation to Non-Executive
Directors within the overall limits specified in the Shareholders’
resolution.

Executive Directors:

The remuneration to Chairman & Managing Director and
Executive Director(s) shall be recommended by NRC to
the Board. The remuneration may consists of both fixed
compensation and variable compensation and shall be paid as
salary, commission, performance bonus, stock options (where
applicable), perquisites and fringe benefits as approved by the
Board and within the overall limits specified in the Shareholders
resolution. While the fixed compensation is determined at the
time of their appointment, the variable compensation will be
determined annually by the NRC based on their performance.

Key Managerial Personnel (KMPs)

The terms of remuneration of Chief Financial Officer (CFO)
and the Company Secretary shall be determined and
recommended to the Board by the NRC from time to time.
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The remuneration shall be consistent with the competitive
position of the salary for similar positions in the industry and
their Qualifications, Experience, Roles and Responsibilities.
Pursuant to the provisions of section 203 of the Companies
Act 2013 the Board shall approve the remuneration at the time
of their appointment.

The remuneration to directors, KMPs and senior management
involves a balance between fixed and incentive pay reflecting
short and long-term performance objectives appropriate to the
working of the Company and its goals.

Employees

We follow a differential approach in choosing the comparator
basket for benchmarking, depending upon the level in the
organization:

a. For all employees from Operational to Executive Band,
we benchmark with a set of comparators from the same
industry.

b. For Strategic band and above, we have a position-
based approach and the comparator basket includes
benchmarks from across relevant industries.

We have a CTC (Cost to Company) concept which includes a
fixed component (Guaranteed Pay) and a variable component
(Performance pay). The percentage of the variable component
increases with increasing hierarchy levels, as we believe
employees at higher positions have a far greater impact and
influence on the overall business result. The CTC is reviewed
once every year and the compensation strategy for positioning
of individuals takes into consideration the following elements:

* Performance

e Potential

*  Criticality

* Longevity in grade

Remuneration for the new employees other than KMPs and
Senior Management Personnel will be decided by the Auto
Sector HR, in consultation with the CEO at the time of hiring,

depending upon the relevant job experience, last compensation
and the skill-set of the selected candidate.

For and on behalf of the Board
Dr. Pawan Kumar Goenka
Chairman

Place: Mumbai
Date: 28" April, 2015
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MAHINDRA VEHICLE MANUFACTURERS LIMITED

ANNEXURE IV

PARTICULARS AS PER THE COMPANIES (ACCOUNTS) RULES, 2014 AND FORMING PART OF THE DIRECTORS’ REPORT
FOR THE YEAR ENDED 315" MARCH, 2015.

A. CONSERVATION OF ENERGY

(@

(b)

(©

(d)

Energy Conservation measures taken:

Your Company, has right from inception strived for Green factory concept & has been consciously making efforts towards
conserving natural resources. Various energy efficiency Improvement initiatives have been implemented by undertaking
number of energy conservation projects like Intelligent Flow Controller for Compressed Air Demand Side Management,
Second Extraction Waste Heat Recovery from ovens for ASU preheating, Sealer Oven Waste Heat Recovery, VFD fitment
for Circulation Pumps, Torque reduction in Press Dies, etc.

Additional investments and proposals, if any, being implemented for reduction of consumption of energy:

Rs. 24 Lakh.

Impact of the measures taken at (a) & (b) above for reduction of energy consumption and consequent impact on
the cost of production of goods:

The above measures have resulted in energy saving.

Total energy consumption and energy consumption per unit of production as per Form-A of the Annexure to the
Rules in respect of Industries specified in the Schedule:

Not Applicable

TECHNOLOGY ABSORPTION
Research & Development (R & D)

Your Company does not have R&D activity of its own. So there is no money spent by the Company on R&D. During the year
under review, no technology was imported by your Company.

I

Areas in which Research & Development is carried out: None
Benefits derived as a result of the above efforts: N.A.

Future plan of action: None

Expenditure on R&D: Nil

Technology absorption, adaptation and innovation: None
Imported Technology for the last 5 years: N.A.

FOREIGN EXCHANGE EARNINGS AND OUTGO

The Company continues to strive to reduce its import outgo of foreign exchange. Total Foreign Exchange earnings and outgo
during the year under review is as follows:

Foreign Exchange earnings — Rs. Nil (Rs. Nil in the previous year).
Foreign Exchange outgo - Rs. 21,114 lakh (Rs. 29,374 lakh in the previous year).

For and on behalf of the Board

Dr. Pawan Kumar Goenka
Chairman

Place: Mumbai
Date: 28" April, 2015
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ANNEXURE V

MAHINDRA VEHICLE MANUFACTURERS LIMITED

Details of contracts or arrangements or transactions not at Arm’s length basis.

NIL
Details of contracts or arrangements or transactions at Arm’s length basis.
Rs. in Lakh
Sr. | Name (s) of the related party & nature | Duration of the | Salient terms of the contracts Date of Amount paid
No. | of relationship transaction or arrangements or transaction approval | as advances,
including the value, if any by the if any
Board
1 Mahindra & Holding 1st April 2014 Purchase of 81,352 | NA NIL
Mahindra Limited Company to 31t March Material
2015 Sale of goods 6,14,100 | NA NIL
2 Mahindra Intertrade | Fellow 1st April 2014 Purchase of 10,689 | NA NIL
Limited Subsidiary to 31t March Material
2015
3 Mahindra Heavy Fellow 1t April 2014 Purchase of 10,778 | NA NIL
Engines Private Subsidiary to 31t March Material
Limited 2015

Place: Mumbai
Date: 28" April, 2015

For and on behalf of the Board

Dr. Pawan Kumar Goenka

Chairman
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MAHINDRA VEHICLE MANUFACTURERS LIMITED

ANNEXURE VI TO THE DIRECTORS’ REPORT
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[Pursuant to section 92(3) of the Companies Act, 2013 and rule 12(1) of the Companies

Form No. MGT-9

Extract of Annual Return
as on the financial year ended on 31t March, 2015

(Management and Administration) Rules, 2014]

REGISTRATION AND OTHER DETAILS:

CIN

U34100MH2007PLC171151

Registration Date

25/05/2007

Name of the Company

Mahindra Vehicle Manufacturers Limited

Category/Sub-Category of the Company

Company limited by shares. Indian non-government company.

I Rl A

details

Address of the Registered office and contact

Mahindra Towers, P. K. Kurne Chowk,
Worli, Mumbai 400018.
Contact: Mr. Dattatraya Nikam (CFO)
Tel : 022-24905619

6. | Whether listed Company (Yes/No)

No

7. | Name, Address and Contact details of
Registrar and Transfer Agent, if any

None

PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY
All the business activities contributing 10% or more of the total turnover of the company shall be stated:-

Sr. | Name and Description of Main Product/Services | NIC Code of the Product % to total turnover of the

No. Company.

1. |Passenger Cars 29101 71.3%

2. | Commercial Vehicles 29102 18.5%

PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES -

Sr. | Name and Address of the Company CIN/GLN Holding/Subsidiary of the % of | Applicable

No. Company shares Section

held
1. | Mahindra & Mahindra Limited, Gateway L65990MH1945PLC004558 | Holding 100% 2(87)ii
Building, Apollo Bunder, Mumbai — 400 001

SHARE HOLDING PATTERN (Equity Share Capital Breakup as percentage of Total Equity)

i. Category-wise Share Holding.

Category of No. of Shares held at the beginning of the year No. of Shares held at the end of the year %

Shareholders Demat Physical Total | % of Total|  Demat Physical Total | % of Total | Change
Shares Shares during

the year

A. Promoters

1. Indian

a. Individual/HUF - - - - - - - - -

b.  Central Govt. - - - - - - - - -

c. State Govt. - - - - - - - - -

d. Bodies Corp. - 962,250,000 | 962,250,000 100 —| 962,250,000 | 962,250,000 100 -

e. Bank/Fl - - - - - - - - -

f. Any Other - - - - - - - - -

Sub-Total-A(1) - 962,250,000 | 962,250,000 100 - 962,250,000 | 962,250,000 100 -




MAHINDRA VEHICLE MANUFACTURERS LIMITED

No. of Shares held at the beginning of the year No. of Shares held at the end of the year %
Change
Category of % of Total % of Total during
Shareholders Demat Physical Total Shares Demat Physical Total Shares | the year

2. Foreign

a.  NRl-Individuals - - - - - - - - -

b.  Other Individuals - - - - - - _ _ _

c. Body Corporate - - - - - - - - _

d. Bank/Fl - - - - - - - - -

e. Any Others - - - - - - - - _

Sub Total-A(2) - - - - - - _ _ _

Total Share Holder of
Promoters (1+2)

962,250,000 | 962,250,000 100 962,250,000 | 962,250,000 100 -

B. Public Shareholding

1. Institution

a.  Mutual Funds - - - - - - - _ _

b. Bank/Fl - - - - - - - - _
c. Cent. Govt. - - - - - - — _ _
d. State Govt. - - - - - - - _ _

e. Venture Capital - - - - - - - - _

f.  Insurance Co. - - - - - — — _ _

9. Flis - - - - - - _ _ _

h.  Foreign Portfolio
Corporate - - - - - - - - _

i.  Foreign Venture
Capital Fund - - - - - - _ _ _

j. Others - - - - - - - - -

Sub-Total-B(1) - - - - - _ _ _ _

2. Non-Institution

a. Body Corp. - - - - - - - - -
b. Individual - - - - - - - - _
i.  Individual

shareholders

holding nominal
share capital
upto Rs. 1 lakh - - - - - - - - _

ii. Individual
shareholders
holding nominal
share capital in
excess of
Rs. 1 lakh - - - - - - - — _

15




MAHINDRA VEHICLE MANUFACTURERS LIMITED

No. of Shares held at the end of the year %
Demat Physical Total | % of Total| Change
Shares during
the year

No. of Shares held at the beginning of the year
Demat Physical Total | % of Total
Shares

Category of
Shareholders

c. Others
i) NRI (Rep) - - - - - - _ _ _
i) NRI (Non-Rep) - - - - - - — - _
Foreign - - - - - - — _ _
0CB -
v) Trust - - - - - - - _ _
(vi) In Transit - - - - - - - - —
Sub-Total-B(2) - - - - - - - _ _
Net Total (1+2) - - - - - - - — _
C. Shares held by Custodian for GDRs & ADRs
Promoter and
Promoter Group - - - - - - - - _
Public -
Grand Total (A+B+C) -

100 -

962,250,000 | 962,250,000 962,250,000 | 962,250,000 100 -

Note: There is no change in the number of shares held by the promoter company.

ii. Shareholding of Promoters:

Sr. | Shareholder’s Name Shareholding at the beginning of the year Shareholding at the end of the year %
No. No. of| % of total| % of Shares No. of | % of total| % of Shares | change
Shares Shares Pledged/ Shares|  Shares Pledged, | In Share-
of the| encumbered of the| encumbered | holding
company | to total shares company | to total shares| _during
the year
1 | Mahindra & Mahindra Limited 96,22,49,994 99.99% 0] 96,22,49,994 99.99% 0 -

2 | Mahindra & Mahindra Limited jointly
with Mr. Anand G. Mahindra* 1 0.00% 0 1 0.00% 0 -

3 | Mahindra & Mahindra Limited jointly
with Mr. Bharat Doshi* 1 0.00% 0 1 0.00% 0 -

4 | Mahindra & Mahindra Limited jointly
with Mr. A. K. Nanda* 1 0.00% 0 1 0.00% 0 -

5 | Mahindra & Mahindra Limited jointly
with Dr. Pawan Kumar Goenka* 1 0.00% 0 1 0.00% 0 -

6 | Mahindra & Mahindra Limited jointly
with Mr. Rajeev Dubey* 1 0.00% 0 1 0.00% 0 -

7 | Mahindra & Mahindra Limited jointly
with Mr. P N. Shah* 1 0.00% 0 1 0.00% 0 -
Total 96,22,50,000 100% 0| 96,22,50,000 100% 0 -

* Shares held by Mahindra & Mahindra Limited jointly with Nominees to comply with the statutory provisions of Companies
Act, with regard to minimum number of members.

iii. Change in Promoters’ Shareholding (please specify, if there is no change) There is no change in the shareholding
of the Promoter.

iv. Shareholding Pattern of top ten Shareholders (other than Directors, Promoters and Holders of GDRs and ADRs):

Sr.
No.

Shareholding at the end
of the year

No. of shares | % of total shares
of the company

100

Shareholding at the beginning
of the year

No. of shares | % of total shares
of the company

100

Top Ten Shareholders

1. | Mahindra & Mahindra Limited 962,250,000 962,250,000
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2. |-

3. |-




V.

VL.

MAHINDRA VEHICLE MANUFACTURERS LIMITED

v. Shareholding of Directors and Key Managerial Personnel:

Sr. | For Each of the Directors and KMP

Shareholding at the
No. beginning of the year

Shareholding at the end
of the year

Name of the Director/KMP No. of shares

% of total shares
of the company

No. of shares | % of total shares
of the company

1. |- —

2 |- - - - -
3. |- - - - -
INDEBTEDNESS
Indebtedness of the Company including interest outstanding/accrued but not due for payment
(Rs. in lakhs)

PARTICULARS SECURED LOANS UNSECURED DEPOSITS TOTAL

EXCLUDING LOANS INDEBTEDNESS

DEPOSITS

Indebtedness at the beginning of the financial year
01.04.2014
1)  Principal Amount 85,881 - - 85,881
2) Interest due but not paid - - - -
3) Interest accrued but not due 380 - - 380
Total of (1+2+3) 86,261 - - 86,261
Change in Indebtedness during the financial year
+ Addition 4,262 11,522 - 15,784
- Reduction 29,725 - - 29,725
Net change -25,463 11,522 - -13,941
Indebtedness at the end of the financial year-
31.03.2015
1)  Principal Amount 60,552 11,500 - 72,052
2) Interest due but not paid - - - -
3) Interest accrued but not due 246 22 - 268
Total of (1+2+3) 60,798 11,522 - 72,320

REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL

A. Remuneration to Managing Director, Whole-Time Directors and/or Manager:

Sr. | Particulars of Remuneration Name of MD/WTD/Manager Total Amount
No Mr. Vijay Dhongde (Rs. In Lacs)
1. | Gross Salary - -

(@) Salary as per provisions contained in section 17(1) of the Income Tax Act - -

(b) Value of perquisites u/s 17(2) Income Tax Act, 1961 - -

(c) Profits in lieu of salary under Section 17(3) Income Tax Act, 1961 - -
2. | Stock Option - -
3. | Sweat Equity - -
4. | Commission

—  As % of Profit

—  Others, specify - -
5. | Others, please specify

Provident Fund & other Funds 48 48
Sr. | Particulars of Remuneration Name of MD/WTD/Manager Total Amount
No (Rs. In Lacs)

Performance Bonus - -

Total (A) 48 48

Ceiling as per the Act

5% of the net profits of the Company
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B. Remuneration of other directors:

I.  Independent Directors:-

Particulars of Remuneration

Name of Directors

Total Amount
(Rs. In Lacs)

Fee for attending board committee meetings - -

Commission _ _

Others _ _

Total (1) - -

Il. Other Non-Executive Directors:-

Other Non-Executive Directors

Total Amount

(Rs. In Lacs)
Fee for attending board committee meetings - - - - - -
Commission - - - - - -
Others - - - - - -
Total (2) - - - - - -
Total B = (1+2) - - - - - -
Ceiling as per the Act 1% of the Net profits of the Company
C. Remuneration to Key Managerial Personnel Other Than MD/Manager/WTD
Sr. | Particulars of Remuneration CFO Total
No Mr. Mahendra Mr. Dattaraya (ﬁlmlgg:;
Bhalerao Nikam
1. | Gross Salary
(a) Salary as per provisions contained in section 17(1) of the Income Tax Act 27 11 38
(b) Value of perquisites u/s 17(2) Income Tax Act, 1961 * * 1
(c) Profits in lieu of salary under Section 17(3) Income Tax Act, 1961 - - -
Stock Qption - - -
Sweat Equity - - -
Commission - - -
—  As % of Profit
—  Others, specify
5. | Others, please specify * * 1
Contribution to Provident Fund
Total (C) 28 12 40

* denotes amount less than Rs. 1 lakhs

VII. PENALTIES/PUNISHMENT/COMPOUNDING OF OFFENCES (Under the Companies Act): None

Place: Mumbai
Date: 28" April, 2015
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For and on behalf of the Board

Dr. Pawan Kumar Goenka

Chairman




MAHINDRA VEHICLE MANUFACTURERS LIMITED

INDEPENDENT AUDITOR’S REPORT TO THE MEMBERS OF

MAHINDRA VEHICLE MANUFACTURERS LIMITED

Report on the Financial Statements

We have audited the accompanying financial statements of
Mahindra Vehicle Manufacturers Limited (‘the Company’),
which comprise the Balance Sheet as at 315" March, 2015,
the Statement of Profit and Loss and the Cash Flow Statement
for the year then ended, and a summary of the significant
accounting policies and other explanatory information.

Management’s Responsibility for the Financial Statements

The Company’s Board of Directors is responsible for the matters
stated in Section 134(5) of the Companies Act, 2013 (“the Act”)
with respect to the preparation of these financial statements
that give a true and fair view of the financial position, financial
performance and cash flows of the Company in accordance
with the accounting principles generally accepted in India,
including the Accounting Standards specified under Section
133 of the Act, read with Rule 7 of the Companies (Accounts)
Rules, 2014. This responsibility also includes maintenance of
adequate accounting records in accordance with the provisions
of the Act for safeguarding the assets of the Company and
for preventing and detecting frauds and other irregularities;
selection and application of appropriate accounting policies;
making judgments and estimates that are reasonable and
prudent; and design, implementation and maintenance of
adequate internal financial controls, that were operating
effectively for ensuring the accuracy and completeness of the
accounting records, relevant to the preparation and presentation
of the financial statements that give a true and fair view and are
free from material misstatement, whether due to fraud or error.

Auditor’s Responsibility

Our responsibility is to express an opinion on these financial
statements based on our audit.

We have taken into account the provisions of the Act, the
accounting and auditing standards and matters which are
required to be included in the audit report under the provisions
of the Act and the Rules made thereunder.

We conducted our audit in accordance with the Standards on
Auditing specified under Section 143(10) of the Act. Those
Standards require that we comply with ethical requirements
and plan and perform the audit to obtain reasonable assurance
about whether the financial statements are free from material
misstatement.

An audit involves performing procedures to obtain audit
evidence about the amounts and the disclosures in the
financial statements. The procedures selected depend on the
auditor’s judgment, including the assessment of the risks of
material misstatement of the financial statements, whether due
to fraud or error. In making those risk assessments, the auditor
considers internal financial control relevant to the Company’s

preparation of the financial statements that give a true and fair
view in order to design audit procedures that are appropriate
in the circumstances, but not for the purpose of expressing an
opinion on whether the Company has in place an adequate
internal financial controls system over financial reporting and the
operating effectiveness of such controls. An audit also includes
evaluating the appropriateness of the accounting policies used
and the reasonableness of the accounting estimates made
by the Company’s Directors, as well as evaluating the overall
presentation of the financial statements.

We believe that the audit evidence we have obtained is sufficient
and appropriate to provide a basis for our audit opinion on the
financial statements.

Opinion

In our opinion and to the best of our information and according
to the explanations given to us, the aforesaid financial
statements give the information required by the Act in the
manner so required and give a true and fair view in conformity
with the accounting principles generally accepted in India, of
the state of affairs of the Company as at 31%t March, 2015, and
its profit and its cash flows for the year ended on that date.

Report on Other Legal and Regulatory Requirements

1. As required by the Companies (Auditor's Report) Order,
2015 (“the Order”) issued by the Central Government in
terms of Section 143(11) of the Act, we give in the Annexure
a statement on the matters specified in paragraphs 3 and 4
of the Order.

2. As required by Section 143 (3) of the Act, we report that:

(a) We have sought and obtained all the information and
explanations which to the best of our knowledge and
belief were necessary for the purposes of our audit.

(b) In our opinion, proper books of account as required
by law have been kept by the Company so far as it
appears from our examination of those books.

(c) The Balance Sheet, the Statement of Profit and Loss,
and the Cash Flow Statement dealt with by this Report
are in agreement with the books of account.

(d) In our opinion, the aforesaid financial statements
comply with the Accounting Standards specified
under Section 133 of the Act, read with Rule 7 of the
Companies (Accounts) Rules, 2014.

(e) On the basis of the written representations received
from the Directors as on 31st March, 2015, taken on
record by the Board of Directors, none of the Directors
is disqualified as on 31st March, 2015 from being
appointed as a Director in terms of Section 164 (2) of
the Act.
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With respect to the other matters to be included in
the Auditor’'s Report in accordance with Rule 11 of
the Companies ( Audit and Auditors) Rules, 2014, in
our opinion and to the best of our information and
according to the explanations given to us:

i) The Company does not have any pending
litigations which would impact its financial
position.

iiy The Company did not have any long-term
contracts including derivative contracts for which
there were any material foreseeable losses;

i) There were no amounts which were required
to be transferred to the Investor Education and
Protection Fund by the Company.

For DELOITTE HASKINS & SELLS
Chartered Accountants
(Firm Registration No. 117366W)

H. L. Shah
Partner
(Membership No. 033590)
Place: Mumbai
Date: 28.04.2015



ANNEXURE TO THE INDEPENDENT AUDITORS’ REPORT

MAHINDRA VEHICLE MANUFACTURERS LIMITED

(Referred to in paragraph 1 under ‘Report on Other Legal and Regulatory Requirements’ section of our report of even date)

1.

In respect of its fixed assets:

(@) The Company has maintained proper records
showing full particulars, including quantitative
details and situation of fixed assets.

(b) The Company has a program of physical
verification of fixed assets whereby fixed assets
are physically verified once every three years. In
accordance with the said program, no physical
verification was planned/conducted in the current
year and accordingly, the question of reporting
on discrepancies on physical verification does not
arise. In our opinion, the frequency of physical
verification of fixed assets is reasonable having
regard to the size of the Company and the nature
of the assets.

In respect of its inventories:

(a) As explained to us, the inventories were physically
verified during the year by the Management at
reasonable intervals

(b) In our opinion and according to the information
and explanation given to us, the procedures of
physical verification of inventories followed by the
Management were reasonable and adequate in
relation to the size of the Company and the nature
of its business.

(¢) In our opinion and according to the information
and explanations given to us, the Company has
maintained proper records of its inventories and no
material discrepancies were noticed on physical
verification.

The Company has not granted any loans, secured or
unsecured, to companies, firms or other parties covered
in the Register maintained under Section 189 of the
Companies Act, 2013.

In our opinion and according to the information and
explanations given to us, and having regard to the
explanation that most of the items purchased are of a
special nature and comparable alternative quotations
are not available, there is an adequate internal control
system commensurate with the size of the Company and
the nature of its business for the purchase of inventory
and fixed assets and for the sale of goods and services.
During the course of our audit, we have not observed
any continued failure to correct major weakness in such
internal control system.

According to the information and explanations given to
us, the Company has not accepted any deposit during
the year.

We have broadly reviewed the cost records maintained by
the Company pursuant to the Companies (Cost Records
and Audit) Rules, 2014, as amended prescribed by the
Central Government under sub-section (1) of Section
148 of the Companies Act, 2013, and are of the opinion
that, prima facie, the prescribed cost records have been
made and maintained. We have, however, not made a
detailed examination of the cost records with a view to
determine whether they are accurate or complete.

According to the information and explanations given to
us, in respect of statutory dues:

(@ The Company has been regular in depositing,
undisputed statutory dues, including Provident
Fund, Employees’ State Insurance, Income tax,
Sales tax, Wealth tax, Service tax, Customs Duty,
Excise Duty, Value Added Tax, Cess and other
material statutory dues applicable to it with the
appropriate authorities.

(b) There were no undisputed amounts payable in
respect of Provident Fund, Employees’ State
Insurance, Income-tax, Sales Tax, Wealth Tax,
Service Tax, Customs Duty, Excise Duty, Value
Added Tax, Cess and other material statutory dues
in arrears as at March 31, 2015 for a period of
more than six months from the date they became
payable.

(c) There are no dues of Income-tax, Sales Tax, Wealth
Tax, Service Tax, Customs Duty, Excise Duty,
Value Added Tax and Cess which have not been
deposited as on March 31, 2015 on account of
disputes.

(d) There are no amounts that are due to be transferred
to the Investor Education and Protection Fund
in accordance with the relevant provisions of the
Companies Act, 1956 (1 of 1956) and Rules made
thereunder.

The Company does not have accumulated losses at
the end of the financial year and the Company has not
incurred cash losses during the financial year covered
by our audit and in the immediately preceding financial
year.
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10.

11.
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In our opinion and according to the information and
explanations given to us, the Company has not defaulted
in the repayment of dues to financial institutions, banks
and debenture holders.

According to the information and explanations given to
us, the company has not given guarantees for loans
taken by others from banks or financial institutions.

According to the information and explanations given to
us, the Company did not avail any term loan during the
year.

12.

To the best of our knowledge and belief and according
to the information and explanations given to us, no fraud
by the Company and no material fraud on the Company
has been noticed or reported during the year.

For DELOITTE HASKINS & SELLS
Chartered Accountants
(Firm Registration No. 117366W)

H.L. Shah
Partner
(Membership No. 033590)

Place: Mumbai
Date: 28.04.2015



BALANCE SHEET AS AT 315" MARCH, 2015

Particulars Note No.
I. EQUITY AND LIABILITIES
(1) Shareholder’s Funds
(@) Share capital.........cccocereeniiiierieenene 2
(b) Reserves and surplus...........ccceeeeerieennnnen. 3
(2) Non-Current Liabilities
(@) Long-term borrowings ........ccccccevveerieeennnen. 4
(b) Deferred tax liabilities (Net) ...........ccccuueee. 5
(c) Long term provisions..........ccccceevveereeennnen. 6
(8) Current Liabilities
(@) Short-term borrowings........ccccocevieerieeennnen. 7
(b) Trade payables .......c.ccocveerviriieeinieeeeeee, 8
(c) Other current liabilities..........ccccceeveriinnnns 9
(d) Short-term provisions ..........ccccceeviveeeennnn. 10
Total
Il. ASSETS
(1) Non-current assets
(@) Fixed assets.......ccccoevriieiiinniee e
() Tangible assets.........ccccoovevviiineernnnne 11
(i) Intangible assets..........cccceeviiieeinieenn. 12
(iiiy Capital work-in-progress .................... 12A
(b) Non-current investments ..........c.ccccoceennen. 13
(c) Long term loans and advances................ 14
(d) Other non-current assets.........ccccceeeeveennnen. 15
(2) Current assets
(@ Current investments...........ccceeeninnnenn 16
(b) INVeNtOries.......covveeiieeiee e 17
(c) Trade receivables.........cccccceriieiieciiennnen. 18
(d) Cash and cash equivalents....................... 19
(e) Short-term loans and advances................ 20
(f) Other current assets.......cccccevceeeeviieeeenne. 21

Total

SEE ACCOMPANYING NOTES TO THE FINANCIAL STATEMENTS

MAHINDRA VEHICLE MANUFACTURERS LIMITED

As at
31st March, 2015

Rupees in Lakhs

As at

31st March, 2014

96,225 96,225
55,830 47,346
152,055 143,571

26,000 56,268
17,116 16,150
4,734 4,681
47,850 77,099

15,784 -
90,443 100,482
47,096 44,430
8,997 8,042
162,320 152,954

362,225 373,624

184,984 191,664
452 760
11,808 2,586
197,244 195,010
280 280
60,129 33,224
15 8
257,668 228,522

- 4,400
38,320 37,761
31,891 51,378
4,057 19,092
3,478 8,048
26,811 24,423
104,557 145,102

362,225 373,624

In terms of our report attached

For Deloitte Haskins & Sells
Chartered Accountants

H.L. Shah

Partner

Date: 28" April, 2015
Place: Mumbai

Mr. Pankaj Sonalkar
CEO
Mr. Dattatraya Nikam
CFO

Mr. Hemant Kothari
Company Secretary

For and on behalf of the Board
Dr. Pawan Kumar Goenka

Mr. Pravin Shah

Mr. Rahul Asthana

Ms. Smita Mankad

Mr. Nikhil Sohoni

Date: 28" April, 2015
Place: Mumbai

Chairman

Director
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MAHINDRA VEHICLE MANUFACTURERS LIMITED

STATEMENT OF PROFIT AND LOSS FOR THE YEAR ENDED 315" MARCH 2015

Particulars

VL.

VL.

VIiiL.

SEE ACCOMPANYING NOTES TO THE FINANCIAL STATEMENTS

Revenue from operations - Gross....................

Less: Excise DUY ......cccccvviieiiiciiniee e

Revenue from operations — Net .........cccccoeeiennee 22

Other Income.........ccccceeeveeiiiiiiieeee e 23

Total Revenue (I +1I) ..o

Expenses:
Cost of materials consumed ............coeevvvvveeeenennn. 24

Changes in inventories of finished goods and
WOPK-IN-PrOGress .......cooveiienierieiriiiee e 25

Employee benefits expense .........cccceevevevieeinenee 26
Finance COStS.......ccovcviiiieiiieee e 27
Depreciation and amortization expense ..............
Other eXPENSES........ccvrviirierie e 28

Total EXPENSEes...........ccccveveeeiiiiiiec e

Profit before tax (Il - IV) ..........ocoiiiii

Tax expense:
(1) Current tax .....ccoveeveeierienee e

(2) Deferred tax .....ccovveveieeeciiiie e

Profit for the year (V- VI) ...

Basic/Diluted earnings per equity share: (Face
Value per share Rs. 10)..........ccccceeviiiviienieennen,

Note No.

For the
year ended

31st March 2015

Rupees in Lakhs

For the
year ended
31t March 2014

613,278 695,009
(101,172) (116,706)
512,106 578,303

2,768 1,812

514,874 580,115

438,936 484,765
(3,337) 15,918
17,667 14,724
9,027 10,245
12,310 11,266
16,357 10,286
490,960 547,204

23,914 32,911

7,574 9,178
1,037 2,066
8,611 11,244

15,303 21,667

1.59 2.25

In terms of our report attached

For Deloitte Haskins & Sells

Chartered Accountants

H.L. Shah

Mr. Pankaj Sonalkar
CEO
Mr. Dattatraya Nikam

Partner CFO

Date: 28" April, 2015
Place: Mumbai
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Mr. Hemant Kothari
Company Secretary

For and on behalf of the Board
Dr. Pawan Kumar Goenka

Mr. Pravin Shah
Mr. Rahul Asthana
Ms. Smita Mankad
Mr. Nikhil Sohoni

Date: 28" April, 2015

Place: Mumbai

Chairman

Director



MAHINDRA VEHICLE MANUFACTURERS LIMITED

CASH FLOW STATEMENT FOR THE YEAR ENDED 315" MARCH, 2015

A. CASH FLOW FROM OPERATING ACTIVITIES
Profit before tax: ..o,
Adjustment for:

Depreciation/Amortisation ...........cccoevviiiee e,
FiNance COSt ...
Loss on sale of fixed assets ........cccceviieiiiiiiiniienene
Profit on sale of investments ...........ccocccvvieeiiiiiiieeen.
Interest INCOME.........oiiiiiii e

Operating profit before Working Capital changes......
Adjustments for changes in Working capital

Long term Loans and advances...........cccoceeveeeienennen.
[ 01Y7=T g1 (o] 1= SR
Trade Receivables .........cccooviiiiiiiiii e
Short term Loans and advances .........c.ccccceeveeeineenee.
Other current assets........cccvvvvvereeiinincseeeeeeen
Other Non Current assets.......cccccveveeeviiene e,
Long term ProviSions .........c.ccooeveevennnicneeseeens
Trade Payables ...
Other current liabilities .........ccvereeeiieieeeeeee
Short term Provisions.........cccccccvvvviiie i,

Cash generated from operations...........c.cccoceveeneennenn
Income taxes Paid........cccceerveeiieeiiie e

Net Cash from Operating activities ...........ccocceervveennen.
B. CASH FLOW FROM INVESTING ACTIVITIES

Tangible and Intangible Assets:
PUIrCh@SE.......eiei e

Inter Corporate deposit given.........ccoceevieieenenieniens
Inter Corporate deposit recovered ............cccceeeevnnenn.

For the year ended

For the year ended

31t March 2015 31 March 2014

Rupees Rupees Rupees Rupees
in Lakhs in Lakhs in Lakhs in Lakhs
23,914 32,911
12,310 11,266
9,027 10,245
15 6
(582) (352)
(1,056) (786)
19,714 20,379
43,628 53,290
(22,713) 7,203
(559) 28,344
19,487 7,535
(601) 3,370
(2,736) 9,298
@) -
767 323
(10,039) (36,520)
2,507 (7,750)
4 70
(13,890) 11,873
29,738 65,163
(7,803) (5,721)
21,935 59,442
(16,441) (12,337)
14 10
(275,850) (141,150)
280,832 139,102
- (2,500)
2,500 -
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MAHINDRA VEHICLE MANUFACTURERS LIMITED

Bank balances not considered as Cash and cash

For the year ended
31 March 2015

For the year ended

31t March 2014

EOUIVAIENTS ... 849 -
Interest received..........oocii i 1,404 531
Net Cash from/used in investing activities................... (6,692) (16,344)
C. CASH FLOW FROM FINANCING ACTIVITIES
Repayment of Long term borrowings ...........ccccccueenn. (29,613) (5,063)
Proceeds from Short term borrowings...........ccccceeenee 15,784 -
Repayment of Short term borrowings...........ccceeeennee. - (6,637)
Dividend paid (including dividend distribution tax)...... (6,496) (8,190)
Finance cost paid.........cccceeeviiiiieiiiiee e (9,104) (8,240)
Net Cash from/used in financing activities.................. (29,429) (28,130)
D. NET INCREASE/(DECREASE) IN CASH
AND CASH EQUIVALENTS...........coooiinieeriieniee e (14,186) 14,968
Cash and Cash Equivalents (Opening balance) ........ 18,243 3,275
Cash and Cash Equivalents (Closing balance) .......... 4,057 18,243
Note:
Cash and cash equivalents comprise:
As at As at As at
31st Mar, 2015 31% Mar, 2014 31t Mar, 2013
Rs. In lakhs Rs. In lakhs Rs. In lakhs
Cash on hand.........ccoeveiiereee e - - 1
Balances with Banks.........cccooooiiviiiiiiiiiiiiiiicec e 4,057 18,243 3,274
4,057 18,243 3,275
In terms of our report attached
For Deloitte Haskins & Sells For and on behalf of the Board
Chartered Accountants Mr. Pankaj Sonalkar Dr. Pawan Kumar Goenka Chairman
CEO Mr. Pravin Shah
H.L. Shah Mr. Dattatraya Nikam Mr. Rahul Asthana .
Partner CFO Ms. Smita Mankad Director

Date: 28" April, 2015
Place: Mumbai
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Mr. Hemant Kothari
Company Secretary

Mr. Nikhil Sohoni

Date: 28" April, 2015
Place: Mumbai



MAHINDRA VEHICLE MANUFACTURERS LIMITED

NOTES FORMING PART OF THE FINANCIAL STATEMENTS FOR THE YEAR ENDED 315" MARCH, 2015

(A)

(B)

©

(D)

(E)

SIGNIFICANT ACCOUNTING POLICIES:

BASIS OF ACCOUNTING :

The financial statements are prepared in accordance with the generally
accepted accounting principles in India and comply with the Accounting
Standards specified under Section 133 of the Companies Act, 2013, read
with Rule 7 of the Companies (Accounts) Rules, 2014 and the relevant
provisions of the Companies Act, 2013 (“the 2013 Act”)/Companies Act, 1956
(“the 1956 Act”), as applicable.

Tangible Assets :

(@) Tangible assets are carried at cost less depreciation. Cost includes
financing cost relating to borrowed funds attributable to the
construction or acquisition of qualifying tangible assets upto the date
the assets are ready for use.

When an asset is scrapped or otherwise disposed off, the cost and
related depreciation are removed from the books of account and
resultant profit (including capital profit) or loss, if any, is reflected in
the Statement of Profit and Loss.
() @)
(i)  Depreciation on assets is calculated on Straight Line Method
at the rates and in the manner prescribed in Schedule Il to
the Companies Act, 2013, except in respect of the following
categories of assets , in whose case the life of the assets has
been assessed as under based on technical advice, taking
into account the nature of the asset, the estimated usage of
the asset, the operating conditions of the asset, past history of
replacement, anticipated technological changes, manufacturers
warranties and maintenance support, etc. :

Leasehold land is amortised over the period of the lease.

(1) Certain items of Plant and Machinery individually costing
more than Rs. 5,000 — over their useful lives (2 years,
5 years, 8 Years, 10 years, 20 years or 25 years as the case
may be) as determined by the Company.

(2) Roads - over their useful life (15 years) as determined by
the Company.

(8) Cars and Vehicles — over their useful life (5 years) as
determined by the Company.

(4) Assets individually costing upto Rs 5000 over a period of
12 months.

Intangible Assets :

Intangible assets are initially measured at cost and amortised so as to
reflect the pattern in which the asset’s economic benefits are consumed.
(@) License Fee :

The expenditure incurred is amortised over the estimated period
of benefit, not exceeding five years commencing with the year of
purchase of License.

(b) Technical Know-how fees :

The expenditure incurred on technical services and other project/
product related expenses are amortised over the estimated period of
benefit, not exceeding five years.

(c) Software Expenditure :
The expenditure incurred is amortised over three financial years equally
commencing from the year in which the expenditure is incurred.
Investments :

Long term investments are valued at cost. However, provision for diminution
in value is made to recognise a decline other than temporary in the value
of investments. Current investments are valued at the lower of cost and fair
value, determined by category of investment.

Inventories :

Inventories comprise all costs of purchase, conversion and other costs
incurred in bringing the inventories to their present location and condition.

Raw materials and bought out components are valued at the lower of cost
or net realisable value. Cost is determined on the basis of the weighted
average method.

F)

(G)

(H)

U}

)

(K)

Finished goods produced, manufactured components and work-in-progress
are carried at cost or net realisable value whichever is lower. Excise duty is
included in the value of finished goods inventory.

Stores, spares and tools other than obsolete and slow moving items are
carried at cost. Obsolete and slow moving items are valued at cost or
estimated net realisable value, whichever is lower.

Foreign Exchange Transactions :

Transactions in foreign currencies are recorded at the exchange rates
prevailing on the date of transaction. Monetary items are translated at the
year-end rates. The exchange difference between the rate prevailing on the
date of transaction and on the date of settlement as also on translation of
monetary items at the end of the year (other than those relating to long term
foreign currency monetary items) is recognised as income or expense, as
the case may be.

Any premium or discount arising at the inception of a forward exchange
contract is recognised as income or expense over the life of the contract.

Revenue Recognition :

Sales of products and services are recognised when the products are
shipped or services rendered.

Interest is recognized on time proportion basis and dividend income from
investments in shares is recognized when the owner’s right to receive the
payment is established.

Government Grants :

The Company, directly or indirectly through a consortium of Mahindra
Group Companies, is entitled to various incentives from government
authorities in respect of manufacturing units located in developing
regions. The Company accounts for its entitlement as income on an
accrual basis.

Employee Benefits :

Defined Contribution Plan/Defined Benefit Plan/Long term Compensated
Absences :

Company’s contributions paid/payable during the year to Provident fund,
Superannuation Fund, ESIC and Labour Welfare Fund are recognised in the
Statement of Profit and Loss as and when the employee renders service.

Company’s liability towards gratuity, long term compensated absences
are determined by independent actuaries, using the projected unit credit
method. Past services are recognised on a straight line basis over the
average period until the benefits become vested. Actuarial gains and
losses are recognised immediately in the Statement of Profit and Loss
as income or expense. Obligation is measured at the present value of
estimated future cash flows using a discounted rate that is determined by
reference to the market yields at the Balance Sheet date on Government
Bonds where the currency and terms of the Government Bonds are
consistent with the currency and estimated terms of the defined benefit
obligation.

Borrowing Costs :
All borrowing costs are charged to the Statement of Profit and Loss except :

(i)  Borrowing costs that are attributable to the acquisition or construction
of assets that necessarily take a substantial period of time to get
ready for their intended use, which are capitalised as part of the cost
of such assets.

(i) Expenses incurred on raising long term borrowings are amortised
over the period of borrowings. On early buyback, conversion or
repayment of borrowings, any unamortised expenditure is fully written
off in that year.

Taxes on Income :

Current tax is determined as the amount of tax payable in respect
of taxable income for the year as determined in accordance with the
applicable tax rates and the provisions of the Income Tax Act, 1961.
Deferred tax is recognised, subject to consideration of prudence, on
timing differences, being the difference between taxable income and
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accounting income that originate in one period and are capable of
reversal in one or more subsequent periods. Deferred tax assets arising
on account of unabsorbed depreciation or carry forward of tax losses
are recognised only to the extent that there is virtual certainty supported
by convincing evidence that sufficient future tax income will be available
against which such deferred tax assets can be realised.

Minimum Alternate Tax (MAT) paid in accordance with the tax laws, which
gives future economic benefits in the form of adjustment to future income
tax liability, is considered as an asset if there is convincing evidence that
the Company will pay normal income tax against which the MAT paid will
be adjusted.

NOTE 2 - SHARE CAPITAL

As at As at
31t March, 2015 31 March, 2014
Rs. in Lakhs Rs. in Lakhs
Authorised:
1,30,00,00,000 (Previous year - 1,30,00,00,000)
equity shares of Rs. 10 each. 130,000 130,000
Issued, Subscribed and Paid up :
96,22,50,000 (Previous year — 96,22,50,000)
equity shares of Rs. 10 each fully paid up. 96,225 96,225
Total 96,225 96,225

Reconciliation of the no. of shares outstanding at the beginning and at the
end of the year:
As at 31% March, 2015

No of Amount
shares Rs. in Lakhs

As at 31%t March, 2014

No of Amount
shares  Rs. in Lakhs

No. of Equity shares
outstanding at the beginning of
the year

Add: Additional Equity shares
issued during the year - - - _

Less: Equity Shares forfeited/
Bought back during the year - - - -
No. of Equity shares

outstanding at the end of the
year 962,250,000

962,250,000 96,225 962,250,000 96,225

96,225 962,250,000 96,225

Notes:

()  Number of shares held by each shareholder holding more than 5% shares
in the company are as follows:

2015 2014
Particulars Number of % Number of %
shares shareholding shares  shareholding

Equity Shares:
Mahindra & Mahindra Ltd
(holding company) and its

nominees 962,250,000 100 962,250,000 100

(i)  Rights, preferences, restrictions of equity shares
The Company has only one class of Equity Shares having par value of
Rs. 10 per share. Each holder of Equity Share is entitled to one vote per share.
NOTE 3 - RESERVES AND SURPLUS

As at 31¢ As at 31
March, 2015 March, 2014

Rs. in Lakhs Rs. in Lakhs Rs. in Lakhs
Debenture Redemption Reserve:
As per last Balance Sheet 14,682 7,599
Add: Additions during the year 3,768 7,083
Transferred from Surplus in
Statement of Profit & Loss
Less: Transferred to Surplus in
the Statement of Profit & Loss
upon redemption of Series | Non
Convertible Debentures. (6,751) -

11,699 14,682
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As at 31+t As at 31
March, 2015 March, 2014
Rs. in Lakhs Rs. in Lakhs Rs. in Lakhs
Surplus i.e. Balance in
Statement of Profit and Loss

As per last Balance Sheet 32,664 24,576
Less: Depreciation on transition
to schedule Il of Companies Act,
2013 on tangible fixed asset with
nil remaining useful life (Net of
deffered Tax) (Refer note 41) (137) -
Add: Profit for the year 15,303 21,667
Amounts transferred from
Debenture Redemption Reserve 6,751 -
Transfer to Debenture Redemption
Reserve (3,768) (7,083)
Proposed Dividend (Rs.0.577
per equity share) (Previous year
Rs.0.577 per equity share) (5,552) (5,552)
Tax on Proposed Dividend (1,130) (944)
44,131 32,664
Total 55,830 47,346
NOTE 4 - LONG TERM BORROWINGS
As at As at
31st March, 2015 31t March, 2014
Rs. in Lakhs Rs. in Lakhs
Loans and Advances from other than
related parties:
Debentures (Secured)
2,600 (Previous period 2,600) 8% Non
Convertible Debentures of Rs. 10,00,000/-
each, fully paid (Series III) 26,000 26,000
2,700 (Previous period 2,700) 8% Non
Convertible Debentures of Rs. 10,00,000/-
each, fully paid (Series II) - 27,000
Term Loans (Secured)
— from Banks - 3,268
Total 26,000 56,268
Notes:

1. Debentures are to be secured by First Pari Passu charge on fixed assets of
the Company.

2. Term Loans are secured by English mortgage of immovable properties and
on all the movable properties (both present and future) including movable
plant and machinery, furniture, fixtures, vehicles, etc. (other than current
assets)

NOTE 4a: Terms of repayment/redemption of Term Loans and Debentures:

Terms of repayment/redemption

Period/Date Rs. In Lakhs
Debentures 14-Mar-17 26,000
NOTE 5 - DEFERRED TAX LIABILITIES (NET)

(i) Break up of deferred tax liability as at year end:

As at As at

31t March, 2015 31t March, 2014

Nature of timing difference Rs. in Lakhs Rs. in Lakhs

Provision for Depreciation 18,084 16,839

Total 18,084 16,839
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(ii) Break up of deferred tax asset as at year end: NOTE 8 - TRADE PAYABLES
As at As at As at As at
31t March, 2015 31 March, 2014 31t March, 2015 31 March, 2014
Nature of timing difference Rs. in Lakhs Rs. in Lakhs Rs. in Lakhs Rs. in Lakhs
Unclaimed amount under section Acceptances 603 747
43B of Income Tax Act 1961 968 889 Other than Acceptances (See note 39) 89,840 99,735
Total 968 689 90,443 100,482
(iii) Deferred tax asset/(liability) net: (17,116) (16,150)  Note 9 - OTHER CURRENT LIABILITIES
NOTE 6 - LONG-TERM PROVISIONS As at As at
31t March, 2015 31% March, 2014
As at As at Rs. in Lakhs Rs. in Lakhs
31t March, 2015 31 March, 2014 .
Rs. in Lakhs Rs. in Lakhs  Current maturities of long-term debt 30,268 29,613
Provision for Employee Benefits 2,590 1,823  Interest accrued but not due on
. borrowings 268 380
Provision - Others:
. ’ ' Other payables 16,560 14,437
Provision for premium on redemption of
debentures 2,144 2,858  Total 47,096 44,430
Total 4,734 4,681 Other payable includes government grants payable to group companies,
capital creditors, EMD deposits,advances from customers, employee related
NOTE 7 - SHORT TERM BORROWINGS statutory obligations, withholding tax payable,wealth tax payable, excise duty
payable,retention money etc.
As at As at
31% March, 2015 31 March, 2014 NOTE 10 - SHORT-TERM PROVISIONS
Rs. in Lakhs Rs. in Lakhs As at As at
31t March, 2015 31s March, 2014
Loans and _Advances from other than Rs. in Lakhs Rs. in Lakhs
related parties: Provision for Empl Benefit 200
—On Cash Credit Account from rovision for Employee Sensiis 205
Banks (Secured) 4,284 _  Proposed Dividend 5,552 5,652
(Secured by hypothecation of first Provision for Tax on Proposed Dividend 1,130 944
charge on Inventory and book debts) Provision - Others :
- from Banks (Unsecured) 11,500 - - Provision for premium on
redemption of debentures 2,110 1,346
Total 15,784 -
Total 8,997 8,042
NOTE 11 - TANGIBLE ASSETS
Cost Depreciation/Amortization Net Block
As at Additions Disposals As at Upto For the On Transition Upto As at As at
31st March, during the year during the year ~ 31¢* March, 31st March, year disposals adjustment  31% March, 31st March, 315t March,
2014 2015 2014 during the year recorded against 2015 2015 2014
balance in
Statement of
Profit and Loss
Rs.in Lakhs  Rs.in Lakhs Rs.in Lakhs Rs.in Lakhs  Rs.in Lakhs Rs.in Lakhs Rs. in Lakhs Rs.in Lakhs Rs. in Lakhs  Rs. in Lakhs Rs. in Lakhs
Leasehold Land
(Refer note 32) 31,612 171 - 31,783 1,768 320 - - 2,088 29,695 29,844
Previous year 31,206 406 - 31,612 1,432 336 - 1,768 29,844 29,774
Buildings
(Refer note 32) 89,093 3,138 - 92,231 9,524 3,166 - - 12,690 79,541 79,569
Previous year 82,931 6,162 - 89,093 6,584 2,940 - 9,524 79,569 76,347
Plant & Equipment 101,357 1,662 - 103,019 23,917 7,124 - 6 31,047 71,972 77,440
Previous year 92,738 8,619 101,357 17,182 6,735 - 23,917 77,440 75,556
Furniture & Fixtures 2,098 251 - 2,349 464 238 - - 702 1,647 1,634
Previous year 1,698 400 - 2,008 328 136 - 464 1,634 1,370
Vehicles 1,139 189 84 1,244 339 255 55 4 543 701 800
Previous year 846 336 43 1,139 220 146 27 339 800 626
Office Equipment 4,124 98 - 4,222 1,747 849 - 198 2,794 1,428 2,377
Previous year 3,487 637 - 4,124 1,221 526 - 1,747 2,371 2,266
Total 229,423 5,509 84 234,848 37,759 11,952 55 208 49,864 184,984 191,664
Total Previous year 212,906 16,560 43 229,423 26,967 10,819 27 - 37,759 191,664 185,939

Note: Plant equipment includes cost Rs 649 Lakhs (previous year- Rs 649 lakhs), Net Block Rs 495 lakhs (previous year- Rs 567 lakhs) and depreciation for the year
Rs 72 lakhs (previous year - Rs 31 lakhs) in respect of expenditure incurred on capital asset ownership of which does not vest in the company.

Adjustments include Rs. 208 lakhs (net of 5% residual value of original cost) where the remaining useful life of the asset pursuant to revision of life as envisaged in
the Schedule Il to the Companies Act 2013 as at March 31, 2014, is nil and hence the balance carrying amount as on March 31, 2014 being adjusted against the
opening balance in the retained earnings.
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NOTE 12 - INTANGIBLE ASSETS

Cost Amortization Net Block
As at  Additions  Disposals As at Upto For the On Upto As at As at
31 March, during the during the 31t March, 31 March, year  disposals 31t March, 31t March, 31 March,
2014 year year 2015 2014 2015 2015 2014
Rs. in Lakhs Rs. in Lakhs Rs. in Lakhs Rs. in Lakhs Rs. in Lakhs Rs. in Lakhs Rs. in Lakhs Rs. in Lakhs Rs. in Lakhs Rs. in Lakhs
(Other than internally
generated)
Computer Software 1,122 50 - 1,172 861 198 - 1,059 113 261
Previous year 939 183 - 1,122 573 288 - 861 261 366
License 489 - - 489 203 98 - 301 188 286
Previous year 489 - - 489 105 98 - 203 286 384
Technical know how 310 - - 310 97 62 - 159 151 213
Previous year 310 - - 310 36 61 - 97 213 274
Total 1,921 50 - 1,971 1,161 358 - 1,519 452 760
Total Previous year 1,738 183 - 1,921 714 447 - 1,161 760 1,024
NOTE 12A - CAPITAL WORK-IN-PROGRESS NOTE 14 - LONG TERM LOANS AND ADVANCES
As at As at
Particulars As at As at
o 31st March, 2015 315 March, 2014
a1 Marf:h, 2015 31% Margh, 2014 Rs. in Lakhs Rs. in Lakhs
Rs. in Lakhs Rs. in Lakhs
. . Loans and Advances to other than
Capital Work-in-Progress 11,440 2,390 related parties
Incidental Expenditure during construction 368 196  (Secured, considered good)
period pending allocation to fixed assets Other Loans and Advances (Advance to
11,808 2586 Suppliers) 185 369
Loans and Advances to other than
related parties:
NOTE 12B - INCIDENTAL EXPENDITURE DURING CONSTRUCTION PERIOD U d idered d
PENDING ALLOCATION TO FIXED ASSETS (INCLUDED IN CAPITAL (Unsecured, considered good)
WORK-IN-PROGRESS) Capital Advances 1,570 278
Particulars Balance as at Expenditure  Expenditure  Expenditure Balance as at Security deposits 47 558
31st March, incurred during incurred upto  allocated to 31+ March, ~ Other Loans and Advances 58,327 32,019
2014 the year ~ 31¢ Mgac% Fixed Assets 2015 Total 60,129 33,224
Rs.inLakhs ~ Rs.inLakhs Rs.inLakhs Rs.inLakhs Rs.inLakhs  Other Loans & Advances includes income tax payment less provisions, VAT
Salaries, wages Refund, MAT Credit entitlement Rs. NIL (Previous year Rs. 109 Lakhs), prepaid
and bonus 139 20 159 - 159 expenses etc.
Repairs &
Maintenance — NOTE 15 - OTHER NON CURRENT ASSETS
Machinery 40 (40) 0 - 0 As at As at
Repairs & 31t March, 2015 31% March, 2014
Maintenance — Rs. in Lakhs Rs. in Lakhs
Building 142 142 - 142 Others
Miscellaneous Balances held as Margin money or security
Expenses 17 50 67 67 against borrowings,guarantee and other
Total expenditure 196 172 368 - 368  commitements 15
Previous year - 196 196 - 196 Total 15
NOTE 13 - NON CURRENT INVESTMENTS
As at Asat NOTE 16 - CURRENT INVESTMENTS
31t March, 2015 31° March, 2014 )
Rs. in Lakhs Rs. in Lakhs Face _As at 31% March 2015 As at 313. March 2014.
NON CURRENT INVESTMENTS VaF'{”Se Units E:k;: Units E:kh"s]
(Unquoted, Trade) )
Investments in Equity Instruments: 124 124 C&JRRE:I'I;’INVESTMENTS
(Investment in Class ‘A’ Equity Shares (Unquoted)
of Wardha Power Company Limited (at cost or fair value
(12,38,279 shares (Previous year - whichever is lower)
12,38,279 shares) having face value of .
Rs. 10 each fully paid up)) Investments in Mutual funds
Investments in preference shares: 156 156  a) Religare Invesco Liquid
(Investment  in 0.01%  Class ‘A Fund — Growth Plan 1,000 - - 107,901 1,900
Redeemable Preference Shares of Wardha b)  Birla Sun Life Cash
Power Company Limited (15,61,721 shares ) Iria sun Lite Las
(Previous year - 15,61,721 shares) having Plus — Regular Plan —
face value of Rs. 10 each fully paid up)) Growth 100 - - 1,217,192 2,500
Total 280 280 4,400
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NOTE 17 - INVENTORIES

As at As at
31t March, 2015 31t March, 2014
Rs. in Lakhs Rs. in Lakhs
(at cost or net realisable value whichever
is lower)
Raw materials (Including Goods in
transit Rs. 1,609 Lakhs) (Previous year
Rs. 4,186 Lakhs)) 19,122 22,575
Work-in-Progress 3,712 3,913
Finished Goods 13,887 10,349
Stores and spares 1,074 508
Loose tools 525 416
Total 38,320 37,761
NOTE 18 - TRADE RECEIVABLES
As at As at
31t March, 2015 31t March, 2014
Rs. in Lakhs Rs. in Lakhs
(Unsecured, considered good)
Trade receivables due for a period
exceeding six months from the date they
are due for payment - -
Other Trade Receivables 31,891 51,378
Total 31,891 51,378
NOTE 19 - CASH AND CASH EQUIVALENTS
As at As at
31t March, 2015 31t March, 2014
Rs. in Lakhs Rs. in Lakhs
A. Cash and cash equivalents (As per
AS 3 Cash Flow Statement)
Cash on hand - -
Balances with banks
- In current accounts 7 43
- In deposit accounts 4,050 18,200
Total — Cash and Cash Equivalents
(As per AS 3 Cash Flow
Statement) (A) 4,057 18,243
B.  Other bank balances
Earmarked balances with banks - 849
Total — Other Bank Balances (B) - 849
Total - Cash and Cash Equivalents (A+B) 4,057 19,092
NOTE 20 - SHORT TERM LOANS AND ADVANCES
As at As at
31t March, 2015 31° March, 2014
Rs. in Lakhs Rs. in Lakhs
Loans and Advances to related parties:
(Unsecured, considered good)
Intercorporate deposit given - 2,500
Loans and Advances to other than
related parties:
(secured, considered good)
Advances to Suppliers 185 185
(Unsecured, considered good)
Others 3,293 5,363
Total 3,478 8,048

Others Includes advances to suppliers, employee advances, prepaid expenses,
balances with central excise,security deposit, MAT Credit entitlement Rs. 354 lakhs

(Previous year Rs. 3,025 lakhs) etc.
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NOTE 21 - OTHER CURRENT ASSETS

As at As at
31t March, 2015 31 March, 2014
Rs. in Lakhs Rs. in Lakhs
Interest Accrued (On Fixed Deposits,
advance to suppliers etc.) 336 684
Other Receivables (Government grants
receivable, lease rent receivable etc) 26,475 23,739
Total 26,811 24,423

NOTE 22 - REVENUE FROM OPERATIONS - NET

For the year

For the year

ended 31 ended 31+

March, 2015 March, 2014

Rs. in Lakhs Rs. in Lakhs

Sale of products 594,235 676,349

Sale of services (Painting work) 43 257
Other operating revenues

— Government Grants* 16,295 15,083

— Scrap Sales 2,705 3,320

613,278 695,009

Less: Excise Duty (101,172) (116,706)

Total 512,106 578,303

* Includes Goverment Grant recognized in respect of earlier years Rs 4,949 lakhs

(Previous year - Rs 2,998 lakhs)

NOTE 23 - OTHER INCOME
For the year

For the year

ended ended

31t March, 2015 31 March, 2014

Rs. in Lakhs Rs. in Lakhs

Profit on sale of current investments 582 352

Income from Lease Rent 605 574

Cash discount received 224 47

Interest earned 1,056 786

Net gain on foreign currency transactions 265 -

and translation

Other non-operating income (net of
expenses directly attributable to such

income) 36 53

Total 2,768 1,812

NOTE 24 - COST OF MATERIAL CONSUMED
For the year

For the year

ended 31st ended 31%

March, 2015 March, 2014

Rs. in Lakhs Rs. in Lakhs

Raw Material Consumed 438,786 484,706
Packing Material Consumed 150 59
Total 438,936 484,765
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NOTE 25 - CHANGES IN INVENTORIES OF FINISHED GOODS AND WORK-

IN-PROGRESS

For the year For the year
ended 31¢ ended 31
March, 2015 March, 2014
Rs. in Lakhs Rs. in Lakhs Rs. in Lakhs

Opening stock
Work-in-progress 3,913 3,395
Finished goods 10,349 26,785
14,262 30,180

Closing stock
Work-in-progress 3,712 3,913
Finished goods 13,887 10,349
17,599 14,262
Total (3,337) 15,918

NOTE 26 - EMPLOYEE BENEFIT EXPENSE

For the year For the year

ended 31 ended 31

March, 2015 March, 2014

Rs. in Lakhs Rs. in Lakhs

Salaries and wages 15,238 12,416

Contribution to provident and other funds 645 618
Expense on Employee Stock option

(ESOP) Scheme* 113 193

Staff welfare expenses 1,671 1,497

Total 17,667 14,724

* represents reimbursement of cost to holding company, towards ESOP’s
granted by the Holding Company to the employees of the Company.

NOTE 27 - FINANCE COSTS

For the year For the year

ended 31 ended 31

March, 2015 March, 2014

Rs. in Lakhs Rs. in Lakhs

Interest expense 6,882 8,017
Other borrowing costs 2,145 2,228
Total 9,027 10,245

Other borrowing costs includes provision for premium on redemption of
debentures Rs. 2,019 Lakhs (Previous period - Rs. 2,052 lakhs)

NOTE 28 - OTHER EXPENSES

For the year For the year

ended 31¢ ended 31
March, 2015 March, 2014
Rs. in Lakhs Rs. in Lakhs Rs. in Lakhs

Consumption of stores and
spare parts 3,682 4,491
Power and fuel 3,031 3,354
Rent 42 77

Repairs and maintenance -

Buildings 152 140
Machinery 1,142 670
Others 878 847
2,172 1,657
Insurance 285 268
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For the year For the year

ended 31 ended 31¢
March, 2015 March, 2014
Rs. in Lakhs  Rs. in Lakhs Rs. in Lakhs
Rates & Taxes (excluding
taxes on income) 370 416
Excise Duty relating to
change in inventories of
finished goods 1,722 (4,653)
Net loss on foreign currency
transaction and translation - 604
Hire & service Charge 2,616 2,544
Payment to Auditors*
— As Auditors 22 22
— For Limited Review fees 8 8
— For other services - 1
30 31
Loss on sale of fixed asset 15 6
Expenditure on Corporate 629 135
Social Responsibility
Miscellaneous expenses 1,763 1,356
Total 16,357 10,286

*Payment to Auditors excludes Rs.5 lakhs, (Previous year - Rs. 5 lakhs) towards
taxation services paid to a firm, some of the partners whereof are also partners
in the audit firm.

NOTE 29 - DETAILS OF EMPLOYEE BENEFITS AS REQUIRED BY THE
ACCOUNTING STANDARD 15 (REVISED) EMPLOYEE BENEFITS
ARE AS UNDER:
(A) Defined Contribution Plan
Amount recognized as an expense in the Statement of Profit and Loss/
Incidental expenditure during construction period pending allocation to
tangible assets in respect of Defined Contribution Plans is Rs 644 lakhs
(31st March,2014 - Rs. 577 lakhs).
(B) Defined Benefit Plan
i) Actuarial gains and losses in respect of defined benefit plans are
recognised in the Statement of Profit & Loss.
i)y  The Defined Benefit Plans comprise of Gratuity (included in Salaries
& Wages)

Gratuity is a benefit to an employee based on a proportion of last
drawn salary for each completed year of service.

Amount Rs. In Lakhs
Gratuity (Unfunded)

Particulars For the year For the year
ended on 31 ended on 31
March, 2015 March, 2014
(C) Changes in the present value of
defined obligation representing
reconciliation of opening and closing
balances thereof are as follows:
1. Present Value of Defined Benefit
Obligation as on 1=t April 1,149 942
Adjustment on transfer of employees - -
Current Service cost 251 199
Interest cost 104 78

Losses (gains) on Curtailment - -

Liabilities extinguished on settlements - -

N o oo N

Plan amendments - -



Amount Rs. In Lakhs
Gratuity (Unfunded)

Particulars

8.
9.

Actuarial (gains)/losses

Benefits paid

10. Present value of Defined Benefit

Obligation as on Balance Sheet
date.

(D) Analysis of Defined Benefit Obligation:

1.

2.

3.

Defined Benefit
31t March

Fair Value of Plan assets at the end of
the year

Obligation as at

Net (Asset)/Liability recognized in the
Balance Sheet as at 31 March

(E) Reconciliation of Present Value of
Defined Benefit Obligation and fair
value of plan assets showing amount
recognized in the Balance Sheet:

1.

a > wDp

Present value of Defined Benefit
Obligation

Fair value of plan assets
Funded status [Surplus/(Deficit)]
Unrecognized Past Service Costs

Net asset/(Liability)
Balance Sheet

recognized in

(F) Components of employer expenses
recognized in the statement of profit
and loss for the year ended 31st March

2014

1. Current Service cost

2. Interest cost

3. Expected return on plan assets
4.  Curtailment cost/(credit)

5. Settlement cost/(credit)

For the year
ended on 31+
March, 2015

186
(a4)

1,646

1,646

1,646

1,646

(1,646)

(1,646)

For the year
ended on 31¢
March, 2015

251
104

For the year
ended on 31
March, 2014

(59)
()]

1,149

1,149

1,149

1,149

(1,149)

(1,149)

For the year
ended on 31¢
March, 2014

199
78
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Past Service cost
Actuarial Losses/(Gains)

Total expense recognised in the
Statement of Profit & Loss/ Incidental
Expense Capitalised

(G) Principal Actuarial Assumptions:

b)

a b~ w o

Discount Rate (%)

Expected Return on plan assets (%)
Salary Escalation (%)

Medical cost inflation

Withdrawal Rate (%) (Others)

(H) Experience Adjustments

For the year

For the year

ended on ended on
31t March, 31 March,
2015 2014
Defined Benefit
Obligation at the end
of the period 1,646 1,149
Plan Assets at the
end of the period - -
Funded Status (1,646) (1,149)
Experience
adjustments on plan
liabilities (3) 59
Experience
adjustments on plan
assets - -

NOTE 30 - RELATED PARTY DISCLOSURES:

A)

Name of Related Party

Mahindra & Mahindra Limited

For the year
ended on 31¢

For the year
ended on 31¢

March, 2015 March, 2014
186 (59)

541 218
As at 31+t As at 31
March, 2015 March, 2014
8.00% 9.20%
NA NA
8%/10% 8%/10%
NA NA
2%/7% 2%/7%

For the year
ended on
31t March,
2013

942

For the year
ended on
31t March,
2012

723

Nature of Relationship

Holding Company

The Discount rate is based on the prevailing market yields of Indian
Government securities as at the Balance Sheet date for the estimated
terms of the obligations.

Salary Escalation Rate: The estimates of future salary increases considered
takes into account the inflation, seniority, promotion and other relevant factors.

For the year
ended on
31t March,
2011

622

(622)

100

Name of the related party and nature of relationship where control
exists:
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B) Related Party Transactions:

Name of Related Party

Mahindra & Mahindra Ltd.

Mahindra Reva Electric Vehicles Pvt. Ltd.

Mahindra Two Wheelers Ltd.

Mahindra Intertrade Ltd.

Mahindra Sanyo Special Steel Pvt Ltd.

Mahindra Ugine Steel Co. Ltd.
(Upto 10th December 2014)
Mahindra Forging Ltd.

(Upto 30" September 2013)

Mahindra Hinodaya Ltd.
(Upto 30" September 2013)

Mahindra Logistics Ltd.

Mahindra Heavy Engines Pvt. Ltd.

(formerly known as Mahindra Navistar Engine

Pvt. Ltd.)

Mahindra Trucks and Buses Limited
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Description of
Relationship

Holding Company

Fellow Subsidiary

Fellow Subsidiary

Fellow Subsidiary

Fellow Subsidiary

Fellow Subsidiary

Fellow Subsidiary

Fellow Subsidiary

Fellow Subsidiary

Fellow Subsidiary

Fellow Subsidiary

Nature of Transactions

Purchase of Services

Purchase of Assets

Purchase of Material

Sale of goods

Sale of Asset

Sale of Services

Other Expenses

Deposit Received

Purchase of Asset

Sale of goods

Inter Corporate Deposit given

Inter Corporate Deposit refunded
Interest Received on Inter Corporate
Deposit

Purchase of Material

Purchase of Services

Sale of Material

Purchase of Material

Purchase of Material

Purchase of Material

Sale of Material

Purchase of Services

Purchase of Material

Purchase of Services

Sale of Material

Sale of goods

Amount of
Transactions

(Rs. in Lakhs)
101

(82)

48

(160)

81,352
(92,722)
614,100
(700,396)

e

(2,500)

2,500
)
68

(1)
10,689
(11,324)
)

(16)
2,828
(4,132)

(692)

(434)

(450)

4,649
(5,365)
10,778

(6,890)

(35)

®)
310

Amount Outstanding at the end
of year
Credit Debit
(Rs. in Lakhs) (Rs. in Lakhs)

23,954
(23,258)
31,383
(48,782)
]
)
(2,500)
274 -
(208) )
)
(884)
)
)
546
(236)
1,280
(1,255)
- 49



Name of Related Party

Description of
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Nature of Transactions Amount of

Relationship

Mahindra Gears & Transmissions Pvt. Ltd.
(Upto 10th December 2014)

Mahindra Integrated Business Solutions
Pvt. Ltd.

(formerly known as Mahindra BPO Services
Pvt. Ltd.)

Mahindra Holidays & Resorts India Ltd.

Fellow Subsidiary

Fellow Subsidiary

Fellow Subsidiary

Ssangyong Motor Company Fellow Subsidiary

Mahindra Conveyor Systems Pvt. Ltd. Fellow Subsidiary

Bristlecone India Limited

Mahindra Yueda (Yancheng) Tractor
Company Limited
Mahindra EPC Services Private Limited

Mahindra Defence Systems Limited Fellow Subsidiary

Mr. Vijay Dhongde

(Upto 31t March 2015)
Mr. Mahendra Bhalerao
(Upto 31%t October 2014)

Mr. Dattaraya Nikam
(w.e.f 1t November 2014)

Key Management
Personnel

Key Management
Personnel

Key Management
Personnel

Transactions

(Rs. in Lakhs)

(337)

Purchase of Material 172
(58)

Purchase of Services 105
(106)

Purchase of Services -
3

Purchase of Material 8,005
(12,343)

Purchase of Services 1
(6)

Royalty Paid 25
(33)

Purchase of Material -
(19

Purchase of Services -
@)

Purchase of Services 14
*)

Purchase of Services -
Q)

Purchase of Services -
@

Purchase of Services -
(4)

Remuneration 88
Remuneration (48)

Remuneration

Note: Figures in brackets are in respect of the corresponding previous year.

* Amount less than Rs. 1 lakh

Amount Outstanding at the end
of year

Credit
(Rs. in Lakhs)

335
(359)

Debit
(Rs. in Lakhs)

@7)

NOTE 31 - THE TOTAL OF FUTURE MINIMUM LEASE PAYMENTS UNDER
NON-CANCELLABLE OPERATING LEASE:

Particulars For the year For the year

ended on 31¢ ended on 31

March, 2015 March, 2014

Rs. in Lakhs Rs. in Lakhs

() Not later than one year - 12
(i) Later than one year and not later than

five years. - -

(iii) Later than five years - -

Total - 12

a) Lease payments recognised in the statement of profit and loss for the year
Rs. 42 lakhs (31% March, 2014 Rs. 77 lakhs)

b)  The lease agreements are for premises taken on lease for guest house
and training centres.

NOTE 32 - ASSETS GIVEN ON OPERATING LEASE:
General description of significant lease arrangement:-

The company has entered into cancellable operating lease arrangement for
building and sub-lease of land.

Sub Lease — Land Building

For the year  For the year  For the year  For the year

Particulars ended on 31 ended on 31 ended on 31* ended on 31¢
March, 2015  March, 2014  March, 2015  March, 2014
Rs.in lakhs  Rs.inlakhs  Rs.in lakhs  Rs. in lakhs
(i)  Gross Block 1,269 1,261 2,115 2,115
(i) Accumulated
Depreciation/
Amortisation 78 65 330 238
(iiiy  Depreciation/
Amortisation in
the year 13 13 92 75
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NOTE 33 - EARNING PER SHARE

(@) The amount used as the numerator in calculating basic and diluted
earnings per share is the net profit after tax for the year disclosed in the
Statement of Profit and Loss.

(b) The weighted average number of equity shares used as the denominator
in calculating both basic and diluted earnings per share is 96,22,50,000
(81t March 2014 - 96,22,50,000)

NOTE 34 - VALUE OF IMPORTED AND INDIGENOUS RAW MATERIALS,
SPARE PARTS AND COMPONENTS CONSUMED:

For the year ended
31t March, 2014

For the year ended
31¢ March, 2015

Particulars
Value Percentage Value Percentage
(Rs. in lakhs) (%)  (Rs. in lakhs) (%)
Imported 24,833 6% 33,045 7%
Indigenously obtained 413,953 94% 451,661 93%
Total 438,786 100% 484,706 100%

Note: In giving the above information, the company has taken the view that
spares and components as referred to in Clause 5(viii)(c) of Part Il of Schedule
Ill covers only such items as go directly into production.

NOTE 35 - CIF VALUE OF IMPORTS

Particulars For the year ended  For the year ended
on 31t March, 2015 on 31% March, 20134

Rs. in Lakhs Rs. in Lakhs

Raw materials 20,851 28,086
Capital Goods 173 1,220
Total 21,024 29,306

NOTE 36 (l) - DETAILS OF RAW MATERIAL CONSUMPTION AND RAW
MATERIAL STOCK:

Raw Materials Stock
For the year For the year

Raw Materials Consumed
For the year For the year

ended ended ended ended

. 31+ March, 31 March, 31+ March, 31 March,

Particulars 2015 2014 2015 2014

Value Value Value Value

(Rs. in lakhs)  (Rs.inlakhs)  (Rs. in lakhs)  (Rs. in lakhs)
Steel 11,227 11,609 324 443
Paint 3,484 3,998 238 216
Tyres & Tubes 16,950 17,883 1,092 1,008
Engine 67,953 68,579 2,316 1,910
Others 339,172 382,636 15,152 18,997
Total 438,786 484,706 19,122 22,575

(@) The consumption has been arrived at by adding to the opening stocks,the
purchases during the year, and deducting therefrom the closing stocks
and therefore includes the excesses/shortages on physical count, write off
of obsolete items etc.

NOTE 36 (ll) - DETAILS OF WORK IN PROGRESS STOCK:

WIP Opening Stock WIP Closing Stock

Particulars As at 1¢ As at 1¢ As at 31 As at 31¢
u April, 2014 April, 2013 March, 2015 March, 2014
Value Value Value Value
(Rs. in lakhs) (Rs. in lakhs)  (Rs. in lakhs) (Rs. in lakhs)
Vehicles WIP 1,411 934 1,326 1,411
Other Components
and aggregates 2,502 2,461 2,386 2,502
Total 3,913 3,395 3,712 3,913
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NOTE 36 (lll)- DETAILS OF SALES AND FINISHED GOODS STOCK:

Particulars Finished Goods Finished Goods Sales (Net)
Opening Stock Closing Stock

As at 1t April, As at 15 April, As at 31 As at 31 For the year  For the year

2014 2013 March, 2015 March, 2014 ended 31  ended 31

March, 2015 March, 2014

Value Value Value Value Value Value

(Rs. in lakhs) (Rs. in lakhs) (Rs. in lakhs) (Rs. in lakhs) (Rs. in lakhs) (Rs. in lakhs)

Motor Vehicle 8,269 23,508 11,752 8,269 416,169 487,985
Heavy motor

vehicles 1,898 3,131 2,021 1,898 62,352 47,875
Construction

Equipments 183 146 114 183 8,227 12,801

Accessories &
Components* 6,559 11,270
Total 10,349 26,785 13,887 10,349 493,307 559,931

*Accessories & Components are not enmarked for sale as such. The company
considers a component as ‘meant for sale’ only when it is actually sold and
hence no stock is indicated.

NOTE 37 - COMMITMENTS

a) Estimated amount of contracts remaining to be executed on capital
account for tangible assets and not provided for Rs. 46,478 lakhs
(81t March 2014 - Rs. 20,037 lakhs).

NOTE 38 - (A) DETAILS OF DERIVATIVE INSTRUMENTS (FOR HEDGING)

Particulars  Amount in foreign currency Equivalent amount Purpose
(USD in lakhs) (Rs. in lakhs)
Current Previous Current Previous
Year Year Year Year
Forward cover 67 124 3,268 6,144 Term Loan and

trade Payable

In addition, the company has an interest rate swap converting the floating
interest rate in foreign currency to fixed rate in Indian Rupees, in respect of
Bank Loan of Rs. 3,268 lakhs (315 March,2014 - Rs. 5,881 lakhs)

(B) DETAILS OF FOREIGN CURRENCY EXPOSURES THAT
ARE NOT HEDGED BY A DERIVATIVE INSTRUMENT OR

OTHERWISE:
Particulars Amount in foreign currency Equivalent amount
(in lakhs) (Rs. in lakhs)
Currency Current Previous Current Previous
Year Year Year Year
usb 5 16 289 940
KRW 6,098 5,052 342 286
Trade Payables EURO 4 - 258 -
GBP * - 4 -
JPY 14 - 7 -

* denotes amount less than 1 Lakhs

NOTE 39 - DISCLOSURE RELATING TO MICRO SMALL & MEDIUM
ENTERPRISE (MSME)

Particulars For the year ended  For the year ended
31t March, 2014 31t March, 2013
Rs. in Lakhs Rs. in Lakhs

(i) Principal amount payable to MSME as at
March 2015 454 908

() Dues remaining unpaid as at 31 March
Principal " 3n
Interest on the above 1 *



Particulars For the year ended
31t March, 2014

Rs. in Lakhs

For the year ended
31s March, 2013
Rs. in Lakhs

(iiiy  Interest paid in terms of Section 16
of the Act, along with the amount of
payment made to the supplier beyond the
appointed day during the year

Principal paid beyond the appointed date 2978 4010

Interest paid in terms of Section 16 of the
Act 38 53

(iv)  Amount of interest due and payable for
the period of delay on payments made
beyond the appointed day during the year 24 38

(v)  Amount of interest accrued and remaining
unpaid as at 31¢* March 25 38

(vi)  The amount of estimated interest due and
payable for the period from 1%t April, 2015
to the actual date of payment or 28
April, 2015 (Previous year 1st April 2014
to actual date of payment or 20" April,
2014) [whichever is earlier] * 1

* denotes amount less than Rs 1 lakh

NOTE 40 - EXPENDITURE IN FOREIGN CURRENCY:

Particulars For the year ended  For the year ended
on 31t March, 2015 on 31 March, 2014

Rs. in Lakhs Rs. in Lakhs

Travelling Expenses 64 21
Professional Fees 1 13
Royalty 25 33
Total 90 68

NOTE 41 - DEPRECIATION

During the year pursuant to notification of schedule Il of Companies Act 2013 w.e.f.
1st April 2014, the company has revised the estimated useful life of certain assets
to align useful life with those specified in schedule Il except in case of certain
Buildings, Plant and Machinery, Furniture and Fixtures, Office Equipments and
Vehicles in which case the useful life is taken lower/higher as the case may be,
determined based on a technical evaluation and estimation of life by the Company.

Pursuant to the transition provisions prescribed in Schedule Il to the Companies
Act, 2013, the Company has fully depreciated the carrying value of assets, net
of residual value, where the remaining useful life of the asset was determined
to be nil as on April 1, 2014, and has adjusted an amount of Rs. 137 Lakhs
(net of deferred tax of Rs. 71 lakhs) against the opening Surplus balance in the
Statement of Profit and Loss under Reserves and Surplus.

The depreciation expense in the Statement of Profit and Loss for the year is higher
by Rs. 1248 Lakhs consequent to the change in the useful life of the assets.
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NOTE 42 -

The Board of Directors of the Company at its meeting held on 4th March, 2015
approved to acquire the entire business (excluding any financial liabilities) of
Mahindra North American Techinical Centre, Inc. (MNATC) for a consideration of
USD 2.907 MN based on an independent valuer’s report. The said business is
being acquired w.e.f 1st April, 2015 and the transaction is under consummation.

NOTE 43 -

As the Company’s business activity falls within a primary business segment and
is a single geographical segment,the disclosure requirements of Accounting
Standard (AS-17) “Segment Reporting”, are not applicable.

NOTE 44 - CONTINGENT LIABILITY: RS. NIL

NOTE 45 - DETAILS OF PROVISIONS AND MOVEMENTS IN EACH CLASS
OF PROVISIONS AS REQUIRED BY THE ACCOUNTING
STANDARD ON PROVISIONS, CONTINGENT LIABILITIES AND
CONTINGENT ASSETS (ACCOUNTING STANDARD-29):

Provision for Premium on redemption
of debentures

Particulars As at As at

31stMarch, 2015 31stMarch, 2014
Carrying Amount at the beginning of the year 4,204 2,152
Additional Provision made during the year 2,020 2,052
Amounts Used during the year 1,970 -
Unused amounts reversed during the year - -
Carrying Amounts at the end of the year 4,254 4,204

Brief description of the nature of the obligation and the expected timing of
any resulting outflows of economic benefits:

Premium on redemption of debentures is provided over the period of the
debenture and would be settled at the time of redemption.

NOTE 46 -
Previous year figures have been regrouped/recasted wherever necessary to
correspond with the current years classification/ disclosure.

For and on behalf of the Board

Mr. Pankaj Sonalkar CEO
Mr. Dattatraya Nikam CFO
Mr. Hemant Kothari Company Secretary
Dr. Pawan Kumar Goenka Chairman
Mr. Pravin Shah
Mr. Rahul Asthana .
Director

Ms. Smita Mankad
Mr. Nikhil Sohoni

Date: 28™ April, 2015
Place: Mumbai
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DIRECTORS’ REPORT TO THE SHAREHOLDERS

Your Directors present their Tenth Report, together with the audited accounts of your Company for the year ended 31t March,

2015.

FINANCIAL HIGHLIGHTS AND STATE OF COMPANY’S AFFAIRS

Particulars

REVENUE ...
Profit/(Loss) before, Interest, Commitment, Finance Charges and Taxation ........
Less : Interest, Commitment and Finance Charges......................
Profit/(Loss) before Taxation..........c.ccovcevieneeienieniiceceeseeneeiens
Less : Provision for Taxation for the year Current Tax...................
Profit/(LOSS) @fter TaX.......cccueoverereniniieriieeeee e
Proposed Dividend on Equity Shares ..........ccccecovvciiieiiinecneennes
Tax on Proposed Dividend...........ccceciiiriiiiiieniicnee e
Transfer to General RESErve..........ccoeeiieiiiiienicne e
Profit/(Loss) of earlier year..........cccocvviiiieneiieeieee e
Profit carried forward to Balance Sheet ..........ccccooiiiiiincncencs

NEet WO ..o

No material changes and commitments have occurred after
the closure of year under review till the date of this report
which would affect the financial position of the Company.

OPERATIONS

During the Financial Year ended 31t March, 2015, total
income of your Company reduced to Rs. 77.46 crores from
Rs. 84.35 crores in Financial Year ended 31t March, 2014,
reflecting a reduction of approximately 8%. The key reason
for this was the economic slowdown that impacted business
performance right across domestic industries. Your Company
partially benefitted by appreciation of the Indian Rupee. Also
forex hedging, judicious price increase, cost reductions and
superior returns from investible surpluses helped in reducing
the impact on margins and profitability.

Your Company continues to have amongst industry best
performance parameters related to fulfilling dealer and stockist
orders measured by first fill rates (FFR) providing a high level
of customer satisfaction.

During the Year your Company has been able to reduce
inventory levels with continued focus without adversely
affecting the first fill rates.
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(Rs. in Lakhs)

For the year ended
31t March, 2014

For the year ended
31st March, 2015

......................... 7,746.27 8,435.28
2,061.13 2,060.35
......................... 0.22 0.41
......................... 2,060.91 2,059.94
......................... 680.00 700.00
......................... 1,380.94 1,359.94
......................... (1,140.00) (2,300.00)
......................... (232.08) (390.89)
......................... - (135.99)
......................... 376.96 1,843.90
......................... 385.79 376.96
......................... 898.29 889.46

DIVIDEND

Your Directors recommend a dividend of Rs. 114/- per equity
share (including special dividend of Rs. 44/- per equity share)
on 10,00,000 fully paid-up equity shares of Rs. 10/- each
entailing an outgo of Rs. 1,372.08 lakhs (including dividend
distribution tax amounting to Rs. 232.08 lakhs).

The above equity dividend, if approved by shareholders at the
ensuing Annual General Meeting, will be paid to those equity
shareholders whose name appear on the Register of Members
on the record date fixed for this purpose.

OUTLOOK

Your Company will continue to focus on maintaining its high
first fill rates whilst at the same time focus on lower inventories
and be efficient in usage of capital employed.

A significant part of your Company’s purchases is imported
and hence, your Company’s profitability may be impacted due
to high volatility in exchange rates. However, your Company
will continue to attempt to reduce the impact through suitable
foreign exchange management strategies.

Your Company will also continue to explore various other avenues
to increase its presence in the automobile distribution system.



SHARE CAPITAL

The paid up Equity Share Capital as on 31t March, 2015 was
Rupees One Crore. During the year under review the Company
has not issued any shares or any convertible instruments.

BOARD OF DIRECTORS

Mr. Pravin Shah (DIN: 00056173) retires by rotation and being
eligible, offers himself for re-appointment.

Mr. Nikhil Sohoni (DIN: 06852639) and Mr. Hemant Sikka (DIN:
00922281) were appointed as Additional Directors of your
Company with effect from 28" April, 2015.

The Company has also received Notice from a Member
under section 160 of the Companies Act, 2013, signifying the
intention to propose Mr. Nikhil Sohoni and Mr. Hemant Sikka
as candidates for the office of Director. The Board of Directors
recommends their appointment at the ensuing Annual General
Meeting of the Company.

Mr. S. Venkatraman (DIN: 00077193) and Mr. A. M. Choksey
(DIN: 00204454) ceased to be Directors of your Company with
effect from 15t October, 2014 and 28" April, 2015 respectively.
The Board places on record its sincere appreciation of
the valuable advice rendered by Mr. S. Venkatraman and
Mr. Choksey during their tenure as Director of the Company.

MEETINGS

Your Board of Directors met four times during the year under
review viz; on 28" April, 2014, 25™ July, 2014, 17" November,
2014 and 14" March, 2015.

DIRECTORS’ RESPONSIBILITY STATEMENT

Pursuant to section 134 (3) (c) of the Companies Act, 2013,
your Directors based on the representation received from the
Operating Management and after due enquiry, confirm that:

(@) in the preparation of the annual accounts, the applicable
accounting standards had been followed;

(b) that such accounting policies have been selected and
applied consistently and judgments and estimates made are
reasonable and prudent, so as to give a true and fair view of
the state of affairs of the company at the end of the financial
year and of the profit of the Company for that period;

(c) that proper and sufficient care for the maintenance of
adequate accounting records in accordance with the
provisions of this Act for safeguarding the assets of the
company and for preventing and detecting fraud and
other irregularities;

(d) that the annual accounts have been prepared on a going
concern basis; and

(e) that proper systems have been devised to ensure
compliance with the provisions of all applicable laws and
that such systems were adequate and operating effectively

CODES OF CONDUCT

Your Company has in place Codes of Conduct for Corporate
Governance for its Directors and Senior Management Personnel

MAHINDRA AUTOMOBILE DISTRIBUTOR PRIVATE LIMITED

and Employees (“the Codes”). These Codes enunciate
the underlying principles governing the conduct of your
Company’s business and seek to reiterate the fundamental
precept that good governance must and would always be an
integral part of your Company’s ethos.

Your Company has for the year under review, received
declarations under the Codes from the Board of Directors and
the Senior Management Personnel and Employees affirming
compliance with the respective Codes.

KEY MANAGERIAL PERSONNEL

Your Company is not required to appoint any Key Managerial
Person as it does not fall in the class of companies which shall
have whole-time key managerial personnel in accordance
with Section 203 of the Companies Act, 2013. However your
Company has designated Mr. Ketan Doshi, Whole-time Director
of the Company and Ms. Pallavi Ogale, Company Secretary
as Key Managerial Person of the Company in accordance
with the provisions of Section 2(51) and Section 203 of the
Companies Act, 2013 read with the Companies (Appointment
and Remuneration of Managerial Personnel) Rules, 2014.

AUDIT COMMITTEE

Your Company is not required to constitute an Audit Committee
as it does not fall under such class of the Company which is
required to constitute an Audit Committee as prescribed under
Section 177 of Companies Act, 2013. However as a matter
of good Corporate Governance and voluntary initiative, your
Company continues to have an Audit Committee. The Audit
Committee of the Board of Directors of the Company was
re-constituted during the year under review. The Committee
presently comprises of Mr. Nikhil Sohoni (Chairman) (DIN:
06852639), Mr. P N. Shah (DIN: 00056173) and Mr. Hemant
Sikka (DIN: 00922281).

The Committee met twice during the year under review.
NOMINATION AND REMUNERATION COMMITTEE

Your Company is not required to constitute a Nomination and
Remuneration Committee as it does not fall under such class
of the Company which is required to constitute a Nomination
and Remuneration Committee as prescribed under Section
178 of Companies Act, 2013. However as a matter of
good Corporate Governance and a voluntary initiative your
Company continues to have a Nomination and Remuneration
Committee. The Nomination & Remuneration Committee of the
Board of Directors of the Company was re-constituted during
the year under review. The Committee presently comprises
of Mr. Hemant Sikka (Chairman) (DIN: 00922281), Mr. PN.
Shah (DIN: 00056173) and Mr. Nikhil Sohoni (DIN: 06852639).
The Nomination and Remuneration Committee carried out an
evaluation of the performance of individual directors through
a structured questionnaire process covering various aspects
such as skills, performance, attendance, knowledge etc.

The Nomination & Remuneration Committee has not met
during the year under review.
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CORPORATE SOCIAL RESPONSIBILITY COMMITTEE

The Corporate Social Responsibility Committee of the Board of
Directors of the Company was re-constituted during the year
under review. The Committee presently comprises of Mr. PN.
Shah (Chairman) (DIN: 00056173), Mr. Hemant Sikka (DIN:
00922281), and Mr. Ketan Doshi (DIN: 03083483).

The Corporate Social Responsibility Committee met once
during the year under review.

HUMAN RESOURCES AND INDUSTRIAL RELATIONS

During the year under review, Human Resources and Industrial
Relations remained cordial.

RISK MANAGEMENT POLICY

Your Company has formulated a Risk Management Policy
including therein identification therein the elements of risk
which in the opinion of Board may threaten the existence of
the Company. Your Company’s risk management policy sets
out the objectives and elements of risk management within the
organization and helps to promote risk awareness amongst
employees and to integrate risk management within the
corporate culture.

Implementation of the risk Management Policy is expected to
be helpful in managing the risks associated with the business
of the Company.

CORPORATE SOCIAL RESPONSIBILITY POLICY

Your Company has adopted Corporate Social Responsibility
(CSR) Policy, as formulated and recommended by the
Corporate Social Responsibility Committee, in accordance
with the provisions of Companies Act, 2013.

The objective of this policy is to promote a unified and strategic
approach to CSR across the Company by incorporating
under one ‘Rise for Good’ umbrella the diverse range of its
philanthropic giving, identifying select constituencies and
causes to work with, thereby ensuring a high social impact.
The Policy also seeks to ensure an increased commitment at
all levels in the organisation, by encouraging employees to
participate in the Company’s CSR and give back to society in
an organised manner.

In the current year, the CSR spend of your Company has
been more than doubled. The focus was on improvement in
the domains of education, health and environment within the
vicinity of work place.

The emphasis was on promoting preventive health care,
sanitation & making available safe drinking water.

About 50% of the sum was spent on development within the
peripheral area & balance amount was contributed towards
education of girl child.

Annual Report on Corporate Social Responsibility activities of
the Company is furnished in Annexure | and forms part of this
report.
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AUDITORS

M/s. Deloitte Haskins & Sells, Chartered Accountants,
Vadodara, were appointed as Auditors for a period of 5 years
i.e. from the conclusion of the eighth Annual General Meeting
until the conclusion of the Thirteenth Annual General Meeting
and fix their remuneration. In view of the same ratification of
appointment of Statutory Auditors is being sought from the
members of the Company at the ensuing AGM. The Board
of Directors of the Company recommends ratification of their
appointment at the ensuing Annual General Meeting of the
Company.

M/s. Deloitte Haskins & Sells, Chartered Accountants, have
given written consent to act as Statutory Auditor of your
Company if their appointment is ratified and have also
confirmed that the said appointment would be in conformity
with the provisions of Sections 139 and 141 of the Companies
Act, 2013 read with the Companies (Audit and Auditors) Rules,
2014.

The Auditors Report does not contain any qualifications,
reservations or adverse remarks.

CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION
AND FOREIGN EXCHANGE EARNINGS AND OUTGO

The particulars relating to the energy conservation, technology
absorption and foreign exchange earnings and outgo, as
required under Section 134(3)(m) of the Companies Act, 2013
read with Rule 8(3) of the Companies (Account) Rules, 2014 is
furnished in Annexure Il to this Report.

PARTICULARS OF PUBLIC DEPOSITS,
GUARANTEES OR INVESTMENTS

LOANS,

Your Company has neither given any loans, guarantee or
provided any security in connection with a loan nor made any
investments covered under the provisions of Section 186 of
the Companies Act during the year under review.

Your Company has not accepted any deposits from the
public, or its employees, within the meaning of Section 73 of
the Companies Act, 2013 and the Companies (Acceptance of
Deposits) Rules, 2014 during the year under review.

Your Company has not made any loans/advances which
are required to be disclosed in the annual accounts of the
Company pursuant to Clause 32 of the Listing Agreement of
the parent company viz. Mahindra and Mahindra Limited, with
the Stock Exchanges.

PARTICULARS OF CONTRACTS OR ARRANGEMENTS
MADE WITH RELATED PARTIES

All contracts/arrangements/transactions entered into by the
Company with related parties were in the ordinary course of
business and on arm’s length basis. During the year under
review, the Company had not entered into any contract/
arrangement/transaction with related parties which could be
considered material. Hence Pursuant to Section 134(3)(h)
there are no transactions requiring, reporting of the particulars
thereof in this report.



EXTRACT OF ANNUAL RETURN

Pursuant to section 92(3) of the Companies Act, 2013
read with Rule 12(1) of the Companies (Management and
Administration) Rules, 2014, an extract of annual return in
Form MGT 9 is provided as Annexure lll which forms a part
of this Report.

INTERNAL CONTROLS

Your Company has an adequate system of internal controls
and monitoring procedures as well as internal financial
controls on financial statements commensurate with the size
and the nature of its business. Besides the Company regularly
conducts reviews to assess the adequacy of financial and
operating controls for various businesses of the Company.
Significant issues, if any, are brought to the attention of the
Audit Committee.

SAFETY, HEALTH AND ENVIRONMENTAL PERFORMANCE

Your Company’s commitment towards safety, health and
environment is being continuously enhanced and persons
working at warehouse are given adequate training on safety
and health. The requirements relating to various environmental
legislations and environment protection have been duly
complied with by your Company.

THE SEXUAL HARASSMENT OF WOMEN AT WORKPLACE
(PREVENTION, PROHIBITION AND REDRESSAL) ACT, 2013

During the year under review no complaints were received
under The Sexual Harassment of Women at Workplace
(Prevention, Prohibition and Redressal) Act, 2013 and rules
framed thereunder.

GENERAL DISCLOSURES

Your Directors state that no disclosure or reporting is required
in respect of the following items as they were not applicable to
your Company during the year under review:

1. Issue of equity shares with differential rights as to dividend,
voting or otherwise.

2. Details relating to deposits covered under Chapter V of
the Companies Act, 2013.
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3. Issue of Shares (Including Sweat Equity Shares) to
employees of the Company under any Scheme.

4. There were no Shares having voting rights not exercised
directly by the employees and for the purchase of which
or subscription to which loan was given by the Company.

5. Disclosure of remuneration of employees under Section
197(12) of the Companies Act, 2013 read with Rule
5 of Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014, since your Company
is an unlisted Company.

No significant or material orders were passed by the Regulators
or Courts or Tribunals which impact the going concern status
and the Company’s operations in future.

ACKNOWLEDGEMENT

Your Directors acknowledge the co-operation and assistance
received from the shareholders of the Company, vendors, dealers,
bankers, employees and Government authorities for their support
during this crucial year of the operation of the Company.

For and on behalf of the Board

P. N. Shah
Chairman

Mumbai, 28" April, 2015
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ANNEXURE | TO THE DIRECTORS’ REPORT

ANNUAL REPORT ON CSR ACTIVITIES

(1) A brief outline of the company’s CSR policy, including overview of projects or programs proposed to be undertaken and a reference
to the web-link to the CSR policy and projects or Programmes.

The objective of your Company’s CSR policy is to —

* Promote a unified and strategic approach to CSR across the Company by incorporating under one ‘Rise for Good’ umbrella
the diverse range of its philanthropic giving, identifying select constituencies and causes to work with, thereby ensuring a high

social impact.

* Ensure an increased commitment at all levels in the organisation, by encouraging employees to participate in the Company’s
CSR and give back to society in an organised manner through the employee volunteering programme called ESOPs.

(2) The Composition of the CSR Committee.
Mr. PN. Shah
Mr. Hemant Sikka
Mr. Ketan Doshi

(8) Average net profit of the company for last three financial years

(Rupees in lakhs)

Particulars F-14 F-13 F-12 Average
Profit Before Tax 2,059.94 2,101.36 2,095.07 2,085.46
(4) Prescribed CSR Expenditure (two per cent. Of the amount as in item 3 above): Rs. 41.70 Lakhs
(5) Details of CSR spent during the financial year.
(a) Total amount to be spent for the financial year: Rs. 41.70 Lacs
(b) Amount unspent, if any; Nil
(c) Manner in which the amount spent during the financial year is detailed below:
Sr. No. 1. 2. Total
1) CSR project or activity identified Ozar Jilha Parishad School Contribution to K. C.
Mahindra Education Trust
(2) Sector in which the project is covered Education Education
(3) Projects or programme
(1) Local area or other Local — Ozar Pan India
(2) Specify the state and district where projects or programs|Maharashtra
was undertaken »  Dining hall for school children.
»  Water tank cleaning and facility
for drinking water.
¢ Increase the height of compound
wall (Increased Security).
e Sanitation for school children
(Toilets and urinals).
4 Amount outlay (budget project or programme wise) 20.85 Lacs 20.85 Lacs 41.70 Lacs
(5) Amount spent on the project or programme
Sub Heads;
(1) Direct expenditure on projects or programmes 22.81 Lacs 20.85 Lacs 43.66 Lacs
(2) Overheads Nil Nil
(6) Cumulative expenditure up to the reporting period 22.81 Lacs 20. 85 Lacs 43.66 Lacs
(7) Amount Spent direct or through implementing agency Direct Paid to K. C. Mahindra
Education Trust
(implementing Agency)

* Give details of implementing agency:

6. In case the company has failed to spend the two per cent of the average net profit of the last three financial years or any part thereof,
the company shall provide the reasons for not spending the amount in its Board report. Not Applicable

7. Your Company’s Corporate Social Responsibility Committee confirms that the implementation and monitoring of CSR Policy, is in

compliance with CSR objectives and Policy of the company.

Sd/- Sd/-
Ketan Doshi P. N. Shah
Whole-time Director Chairman

Mumbai, 28" April 2015
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ANNEXURE Il TO THE DIRECTORS’ REPORT

PARTICULARS AS PER RULE 8(3) OF THE COMPANIES (iii)y in case of imported technology (imported during the

(ACCOUNTS) RULES, 2014 last three years reckoned from the beginning of the
fi ial : Not Applicabl

CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION inancial year): Not Applicable

AND FOREIGN EXCHANGE OUTGO: (iv) the expenditure incurred on Research and

Devel t. Nil
(A) Conservation of energy- evelopment.

(i) the steps taken or impact on conservation of energy: (C) Foreign exchange earnings and Outgo
The operations of your Company are not energy- Thg Foreign Ex.change earned in terms of actual inflows
intensive, as the Company utilises the services of a during the year: Rs. 98.88 Lacs
third party for packaging of the spare parts. However, The Foreign Exchange outgo during the year in terms of
the Company constantly reviews the consumption of actual outflows: Rs. 1,591.06 Lacs

electricity and its rationalization.

(i) the steps taken by the company for utilizing alternate
sources of energy:
Not Applicable For and on behalf of the Board
(i) the capital investment on energy conservation
equipment: Nil
P. N. Shah
(B) Technology absorption:

(i) the efforts made towards technology absorption: None Chairman

(i) the benefits derived like product improvement,

cost reduction, product development or import Mumbai, 28" April 2015
substitution: Not Applicable
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ANNEXURE Il TO THE DIRECTORS’ REPORT

[Pursuant to section 92(3) of the Companies Act, 2013 and rule 12(1) of the Companies (Management and

Form No. MGT-9

EXTRACT OF ANNUAL RETURN
as on the financial year ended on 31t March, 2015

Administration) Rules, 2014]

I.  REGISTRATION AND OTHER DETAILS:

i) |CIN:-

U34100MH2005PTC153702

ii) | Registration Date

02/06/2005

iii) | Name of the Company

Mahindra Automobile Distributor Private Limited

iv) | Category/Sub-Category of the Company

Company limited by shares/ Non-Government Indian Company

v) | Address of the Registered office and contact details

Gateway Building, Apollo Bunder, Mumbai 400 001.
Tel: +91 22 24901441 Fax: +91 22 24900833

vi) | Whether listed Company (Yes/No)

No

Transfer Agent, if any

vii) | Name, Address and Contact details of Registrar and Not Applicable

Il. PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY
All the business activities contributing 10% or more of the total turnover of the company shall be stated:-

Sr. | Name and Description of main
No. | product/services

NIC Code of the Product/service

% to total turnover of the company

Sale of motor vehicle parts and

1 .
accessories

45300

100%

lll. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES -

Gateway Building, Apollo Bunder,
Mumbai 400 001

Sr. |NAME AND ADDRESS OF THE |CIN/GLN HOLDING/ SUBSIDIARY/ | % of shares |Applicable
No | COMPANY ASSOCIATE held Section
1 Mahindra & Mahindra Limited L65990MH1945PLC004558 | HOLDING 74% 2(46)

IV. SHARE HOLDING PATTERN (Equity Share Capital Breakup as percentage of Total Equity)

(i) Category-wise Share Holding

No. of Shares held at the beginning of the year No. of Shares held at the end of the year| 9, Change
% of Total % of Total| during the
Category of Shareholders Demat| Physical Total Shares Demat| Physical Total Shares year
A. Promoters
(1) Indian
a) Individual/ HUF
b) Central Govt.
c) State Govt.
d) Bodies Corp. 9,50,000| 9,50,000 95 9,50,000| 9,50,000 95 -
e) Banks/ Fl
f)  Any Other...
Sub-total A (1):- 9,50,000| 9,50,000 95 9,50,000| 9,50,000 95 -

(2) Foreign

a) NRIs — Individuals

a4
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Category of Shareholders

No. of Shares held at the beginning of the year

No. of Shares held at the end of the year

% Change

Demat

Physical

Total

% of Total
Shares

Demat

Physical

Total

% of Total
Shares

during the
year

b)

Other — Individuals

c)

Bodies Corp.

d)

Banks/ FI

)

Any Other....

Sub-total A (2):-

Total shareholding of Promoter
(A) = (A)() + (A)(2)

9,50,000

9,50,000

95

9,50,000

9,50,000

95 -

B. Public Shareholding

1. Institutions

Mutual Funds

Qo

(=2

Banks/ FI

()

o

State Govt(s)

)
)
) Central Govt.
)
)

D

Venture Capital Funds

—

) Insurance Companies

) Flis

=i {{=]

)  Foreign Venture Capital Funds

i)  Others (specify)

Sub-total (B )(1):-

2. Non- Institutions

a) Body Corp.
(i) Indian
(ii) Overseas

50,000

50,000

50,000

50,000

b) Individual

i) Individual shareholders holding

nominal share capital upto
Rs.1 lakh

ii)  Individual shareholders holding
nominal share capital in excess

of Rs 1 lakh

c) Others (specify)

Sub-total (B )(2):-

50,000

50,000

50,000

50,000

Total Public Shareholding (B)=(B)

(1)+ (B)(2)

50,000

50,000

50,000

50,000

C. Shares held by Custodian for

GDRs & ADRs

Grand Total (A+B+C)

10,00,000

10,00,000

100

10,00,000

10,00,000

100 -

(ii) Shareholding of Promoters:

Shareholding at the beginning of the year Shareholding at the end of the year
% of Shares % of Shares | % of change
% of total Pledged/ % of total Pledged/ in share
Sr. | Shareholder’s Shares of the | encumbered Shares of the | encumbered | holding during
No. | Name No. of Shares company | to total shares | No. of Shares company | to total shares the year
1 Mahindra & . .
Mahindra Limited 7,40,000 74 Nil 7,40,000 74 Nil -
2 | Mahindra Holdings 210,000 o1 Nil 210,000 o1 Nil -
Limited
Total 9,50,000 95 Nil 9,50,000 95 Nil -
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(iii) Change in Promoters’ Shareholding (please specify, if there is no change)
There is no change in Promoters’ Shareholding

(iv) Shareholding Pattern of top ten Shareholders (other than Directors, Promoters and Holders of GDRs and ADRs):

Shareholding at the beginning of the year

Cumulative Shareholding during the year

separation, if separated during the year)

Sr. % of total Shares % of total Shares
No. | For Each of the Top 10 Shareholders No. of Shares of the company | No. of Shares of the company
Infina Finance Private limited 50,000 5 50,000 5
Date wise Increase/Decrease in Share holding
during the year specifying the reasons for
increase/decrease (e.g. allotment/transfer/bonus/ - - - -
sweat equity etc):
At the end of the year (or on the date of 50,000 5 50,000 5

(v) Shareholding of Directors and Key Managerial Personnel:

Shareholding at the beginning of the year

Cumulative Shareholding during the year

Sr. % of total shares % of total shares
No. | For Each of the Directors and KMP No. of shares of the company No. of shares of the company
At the beginning of the year Nil Nil Nil Nil
Date wise Increase/Decrease in Promoters Share
holding during the year specifying the reasons for
increase/decrease (e.g. allotment/transfer/bonus/
sweat equity etc):
At the end of the year Nil Nil Nil Nil
V. INDEBTEDNESS
Indebtedness of the Company including interest outstanding/accrued but not due for payment
Secured Loans Unsecured Total
PARTICULARS excluding deposits Loans Deposits | Indebtedness
Indebtedness at the beginning of the financial year
i) Principal Amount Nil Nil Nil Nil
ii) Interest due but not paid
iii) Interest accrued but not due
Total (i+ii+iii)
Change in Indebtedness during the financial year Nil Nil Nil Nil
»  Addition
*  Reduction
Net change
Indebtedness at the end of the financial year Nil Nil Nil Nil
i)  Principal Amount
ii) Interest due but not paid
ii) Interest accrued but not due
Total (i+ii+iii)
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VI. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL
A. Remuneration to Managing Director, Whole-Time Directors and/or Manager:

(Rs. in Lakhs)
Sr. Ketan Doshi, Total
No | Particulars of Remuneration Whole-time Director | Amount
1. | Gross Salary
a) Salary as per provisions contained in section 17(1) of the Income Tax Act, 1961 53.93 53.93
b) Value of perquisites u/s 17(2) Income Tax Act, 1961
c) Profits in lieu of salary under Section 17(3) Income Tax Act, 1961
2. | Stock Option - -
3. | Sweat Equity - -
4. | Commission - -
- As % of Profit
—  Others, specify...
5. | Others, please specify - -
Total (A) 53.93 53.93
Ceiling as per the Act 102.80

B. Remuneration of other directors:

Particulars of Remuneration

Name of Directors

Total Amount

PN. Shah A. M. Choksey

3. Independent Directors

* Fee for attending board/committee meetings

Not Applicable | Not Applicable

e Commission

*  Others, please specify

Total (1)

Not Applicable | Not Applicable

4. Other Non-Executive Directors

* Fee for attending board/committee meetings Nil Nil

*  Commission

*  Others, please specify

Total (2) Nil Nil

Total B = (1+2) Nil Nil Nil
Total Managerial Remuneration 102.80
Ceiling as per the Act 226.15

C. REMUNERATION TO KEY MANAGERIAL PERSONNEL OTHER THAN MD/MANAGER/WTD

(Rs. in Lakhs)
Key Managerial Personnel
Sr. Pallavi Ogale, Company
No | Particulars of Remuneration Secretary Total
1. |Gross Salary
(a) Salary as per provisions contained in section 17(1) of the Income Tax 37.39 37.39
Act, 1961
(b) Value of perquisites u/s 17(2) Income Tax Act, 1961
(c) Profits in lieu of salary under Section 17(3) Income Tax Act, 1961
2. | Stock Option Nil Nil
3. | Sweat Equity Nil Nil
4. | Commission Nil Nil
- As % of Profit
—  Others, specify...
5. | Others, please specify Nil Nil
Total 37.39 37.39
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VII. PENALTIES/PUNISHMENT/COMPOUNDING OF OFFENCES:

Type | Section Brief Details of Penalty/ Authority Appeal made,

of the Description Punishment/ (RD/NCLT/ if any (give

Companies Compounding fees court) details)

Act imposed
A. COMPANY
Penalty - - Not applicable | Not applicable Not applicable | Not applicable
Punishment - - Not applicable | Not applicable Not applicable | Not applicable
Compounding - - Not applicable | Not applicable Not applicable | Not applicable
B. DIRECTORS
Penalty - - Not applicable | Not applicable Not applicable | Not applicable
Punishment - - Not applicable | Not applicable Not applicable | Not applicable
Compounding - - Not applicable | Not applicable Not applicable | Not applicable
C. OTHER OFFICERS IN DEFAULT
Penalty - - Not applicable | Not applicable Not applicable | Not applicable
Punishment - - Not applicable | Not applicable Not applicable | Not applicable
Compounding - - Not applicable | Not applicable Not applicable | Not applicable

For and on behalf of the Board
P. N. Shah

Chairman

Mumbai, 28" April 2015
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INDEPENDENT AUDITORS’ REPORT TO THE MEMBERS OF MAHINDRA AUTOMOBILE DISTRIBUTOR

PRIVATE LIMITED

Report on the Financial Statements

We have audited the accompanying financial statements of
MAHINDRA AUTOMOBILE DISTRIBUTOR PRIVATE LIMITED
(“the Company”), which comprise the Balance Sheet as at
31st March, 2015, the Statement of Profit and Loss, the Cash Flow
Statement for the year then ended, and a summary of the significant
accounting policies and other explanatory information.

Management’s Responsibility for the Financial Statements

The Company’s Board of Directors is responsible for the matters
stated in Section 134(5) of the Companies Act, 2013 (“the Act”) with
respect to the preparation of these financial statements that give a
true and fair view of the financial position, financial performance
and cash flows of the Company in accordance with the accounting
principles generally accepted in India, including the Accounting
Standards specified under Section 133 of the Act, read with
Rule 7 of the Companies (Accounts) Rules, 2014. This responsibility
also includes maintenance of adequate accounting records in
accordance with the provisions of the Act for safeguarding the assets
of the Company and for preventing and detecting frauds and other
irregularities; selection and application of appropriate accounting
policies; making judgments and estimates that are reasonable
and prudent; and design, implementation and maintenance of
adequate internal financial controls, that were operating effectively
for ensuring the accuracy and completeness of the accounting
records, relevant to the preparation and presentation of the financial
statements that give a true and fair view and are free from material
misstatement, whether due to fraud or error.

Auditor’s Responsibility

Our responsibility is to express an opinion on these financial
statements based on our audit. We have taken into account the
provisions of the Act, the accounting and auditing standards and
matters which are required to be included in the audit report under
the provisions of the Act and the Rules made thereunder.

We conducted our audit in accordance with the Standards on
Auditing specified under Section 143(10) of the Act. Those
Standards require that we comply with ethical requirements
and plan and perform the audit to obtain reasonable assurance
about whether the financial statements are free from material
misstatement.

An audit involves performing procedures to obtain audit evidence
about the amounts and the disclosures in the financial statements.
The procedures selected depend on the auditor's judgment,
including the assessment of the risks of material misstatement of the
financial statements, whether due to fraud or error. In making those
risk assessments, the auditor considers internal financial control
relevant to the Company’s preparation of the financial statements
that give a true and fair view in order to design audit procedures
that are appropriate in the circumstances, but not for the purpose
of expressing an opinion on whether the Company has in place an
adequate internal financial controls system over financial reporting
and the operating effectiveness of such controls. An audit also
includes evaluating the appropriateness of the accounting policies
used and the reasonableness of the accounting estimates made
by the Company’s Directors, as well as evaluating the overall
presentation of the financial statements.

We believe that the audit evidence we have obtained is sufficient

and appropriate to provide a basis for our audit opinion on the
financial statements.

Opinion

In our opinion and to the best of our information and according
to the explanations given to us, the aforesaid financial statements
give the information required by the Act in the manner so required
and give a true and fair view in conformity with the accounting
principles generally accepted in India, of the state of affairs of the
Company as at 31t March, 2015, and its profit and its cash flows
for the year ended on that date.

Report on Other Legal and Regulatory Requirements

1. As required by the Companies (Auditor’'s Report) Order, 2015
(“the Order”) issued by the Central Government in terms of
Section 143(11) of the Act, we give in the Annexure a statement
on the matters specified in paragraphs 3 and 4 of the Order.

2. As required by Section 143(3) of the Act, we report that:

(@) We have sought and obtained all the information and
explanations which to the best of our knowledge and
belief were necessary for the purposes of our audit.

(b) In our opinion, proper books of account as required by law
have been kept by the Company so far as it appears from
our examination of those books.

(c) The Balance Sheet, the Statement of Profit and Loss,
and the Cash Flow Statement dealt with by this Report
are in agreement with the books of account.

(d) In our opinion, the aforesaid financial statements
comply with the Accounting Standards specified under
Section 133 of the Act, read with Rule 7 of the Companies
(Accounts) Rules, 2014.

(e) On the basis of the written representations received
from the directors as on 31t March, 2015 taken on
record by the Board of Directors, none of the directors is
disqualified as on 31t March, 2015 from being appointed
as a director in terms of Section 164(2) of the Act.

() With respect to the other matters to be included in
the Auditor’s Report in accordance with Rule 11 of the
Companies (Audit and Auditors) Rules, 2014, in our
opinion and to the best of our information and according
to the explanations given to us:

i. ~ The Company has disclosed the impact of pending
litigations on its financial position in its financial
statements — Refer Note 24.1 to the financial
statements.

ii. The Company did not have any long-term contracts
including derivative contracts for which there were
any material foreseeable losses.

iii. There has been no delay in transferring amounts,
required to be transferred, to the Investor Education
and Protection Fund by the Company.

For DELOITTE HASKINS & SELLS
Chartered Accountants
(Firm’s Registration No. 117364W)

Mr. Ketan Vora
Partner
(Membership No. 100459)

MUMBAI, April 28, 2015
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ANNEXURE TO INDEPENDENT AUDITORS’ REPORT

Referred to in paragraph 1 under the heading of “Report on
Other Legal and Regulatory Requirements” of our report of
even date

1.

50

In respect of its fixed assets:

a. The Company has maintained proper records
showing full particulars including quantitative details
and situation of fixed assets.

b. The fixed assets have been physically verified
during the year by the Management in accordance
with a regular programme of verification which, in
our opinion, provides for physical verification of
all the assets at reasonable intervals. According to
information and explanations given to us, no material
discrepancies were noticed on such verification.

In respect of its inventories:

a. As explained to us, the inventories were physically
verified during the year by the Management at
reasonable intervals.

b. In our opinion and according to the information and
explanations given to us, the procedures of physical
verification of inventories followed by the management
were reasonable and adequate in relation to the size
of the Company and the nature of its business.

c. In our opinion and according to the information
and explanations given to us, the Company has
maintained proper records of its inventories and
no material discrepancies were noticed on physical
verification.

The Company has not granted any loans, secured or
unsecured to companies, firm or other parties covered
in the register maintained under Section 189 of the
Companies Act 2013.

In our opinion and according to the information and
explanations given to us, there is an adequate internal
control system commensurate with the size of the
Company and the nature of its business for the purchases
of inventory and fixed assets and for the sale of goods
and services and during the course of our audit, we have
not observed any continuing failure to correct major
weaknesses in such internal control system.

According to the information and explanations given to
us, the Company has not accepted any deposit during the
year. In respect of unclaimed deposits, the Company has
complied with the provisions of Sections 73 to 76 or any
other relevant provisions of the Companies Act.

We have broadly reviewed the cost records maintained
by the Company pursuant to the Companies (Cost

Records and Audit) Rules, 2014, as amended and
prescribed by the Central Government under sub-
section (1) of Section 148 of the Companies Act, 2013,
and are of the opinion that, prima facie, the prescribed
cost records have been made and maintained. We
have, however, not made a detailed examination of the
cost records with a view to determine whether they are
accurate or complete.

In respect of statutory dues:

a. The Company has been regular in depositing
undisputed statutory dues, including Provident Fund,
Income-tax, Sales Tax, Service Tax, Customs Duty,
Excise Duty, Value Added Tax, Cess and other material
statutory dues applicable to it with the appropriate
authorities.

b. There were no undisputed amounts payable in
respect of Provident Fund, Income-tax, Sales Tax,
Service Tax, Customs Duty, Excise Duty, Value Added
Tax, Cess and other material statutory dues in arrears
as at March 31, 2015 for a period of more than six
months from the date they became payable.

c. The disputed statutory dues aggregating Rs. 1.96
Lakhs, that have not been deposited on account
of disputed matters pending before appropriate
authorities are as under:

Sr. IName [Nature |Amount |Period to Forum where

no. |of the |of Dues [(Rs.in |which amount |dispute is
Statute Lakhs) |relates pending
1 |Income |Interest |{1.96 AY. 2012-13 |Assistant

Tax Act, |u/s Commissioner
1961 |234b/c

d. There are no amounts that are due to be transferred
to the Investor Education and Protection Fund
in accordance with the relevant provisions of the
Companies Act, 1956 (1 of 1956) and Rules made
thereunder.

The Company does not have any accumulated losses at
the end of the financial year and the Company has not
incurred cash losses during the financial year covered by
our audit and in the immediately preceding financial year.

In our opinion and according to the information and
explanations given to us, the Company has not defaulted
in the repayment of dues to banks. The Company has
not issued any debentures and the Company has not
borrowed any funds from financial institutions during the
year under audit.



10. According to the information and explanations given to us,

11.

the Company has not given guarantees for loans taken by
others from banks and financial institutions.

According to information and explanation given to us,
the Company has not obtained any term loans during
the year. Therefore, the provisions of clause (xi) of
paragraph 3 of the Order is not applicable to the Company.

MAHINDRA AUTOMOBILE DISTRIBUTOR PRIVATE LIMITED

12. To the best of our knowledge and according to the
information and explanations given to us, no fraud by
the Company and no material fraud on the Company has
been noticed or reported during the year.

For DELOITTE HASKINS & SELLS
Chartered Accountants
(Firm’s Registration No. 117364W)

Mr. Ketan Vora
Partner
(Membership No. 100459)

MUMBAI, April 28, 2015
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BALANCE SHEET AS AT 315" MARCH, 2015

Particulars

A EQUITY AND LIABILITIES

1 Shareholders’ funds
(@) Share Capital .......ccoceiiiiieieeie e
(b) Reserves and SUIPIUS .......cccueeeiiieeeiiiiie e

2 Non-current liabilities
(@) Other long-term liabilities..........coccerieeiiiiii e
(b) Long-term ProvisSions ..........coccueereeiieeniiee i

3 Current liabilities
(@) Trade payables........ccccieiiiiiiieniee e
(b) Other current liabilitieS..........cceveueeiiiiiie e
(C) Short-term ProviSioNS........ccceeeiiieeiiiiie e

B ASSETS
1 Non-current assets
(@) Fixed assets
(i) Tangible @SSEetS .......cccevcuieriiiiieeeie e

(b) Long-term loans and advancCes..........cccoocueeeeiiiiieeiiiiee e

2 Current assets

(@) Current INVESIMENTS ........cociiiiiiiiie e
(D) INVENTOMIES .....veiec e
(€) Trade receivabIles........ccooviiiiiiiee e
(d) Cash and cash equivalents ...........ccccceveeeriinriieenee e
(e) Short-term loans and advancCes ........ccccceveeeeieeeneeenie e
() Other current @sSets .......ccceeiieeiiiie i

See accompanying notes forming part of the financial statements

Note No.

=]

10

11

12
13
14
15
16
17

As at
31 March, 2015
Rupees Lacs

As at
31 March, 2014
Rupees Lacs

100.00 100.00
798.29 789.46
898.29 889.46
2.00 4.00
4.41 3.58
6.41 7.58
742.57 1,122.45
243.29 220.09
1,416.28 2,704.21
2,402.14 4,046.75
3,306.84 4,943.79
14.78 -
14.78 -
1.85 1.85
16.63 1.85
1,423.00 130.00
646.70 1,182.46
23.27 44.16
1,172.62 654.32
14.63 2,930.06
9.99 0.94
3,290.21 4,941.94
3,306.84 4,943.79

In terms of our report attached.

For Deloitte Haskins & Sells
Chartered Accountants

Ketan Vora
Partner

Place : Mumbai
Date : 28™ April, 2015.
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For and on behalf of the Board of Directors

P. N. Shah

Ajay Choksey
Hemant Sikka
Nikhil Sohoni
Ketan Doshi

Pallavi Ogale

Place : Mumbai
Date :

Chairman

Directors

CEO & Wholetime Director
Company Secretary

28" April, 2015.
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STATEMENT OF PROFIT AND LOSS FOR THE YEAR ENDED 315" MARCH, 2015

Particulars Note No.  For the year ended For the year ended

31 March, 2015 31 March, 2014

Rupees Lacs Rupees Lacs

1 Revenue from operations (gross)........ccecvrvrreereeseeneenrennnes 18 8,366.12 9,193.21
Less: EXCISe dULY .......cccvviiiiiiiiiicicicc 18 (908.88) (1,043.52)
Revenue from operations (Net)........ccocceevvenieiiieeiieneeen, 7,457.24 8,149.69

2 Other iNCOME.......ciiiiiiiiieee e 19 289.03 285.60
3 Total revenue (1+2).......ccccooviviiiiiiiii e, 7,746.27 8,435.29

4 Expenses

(@) Purchases of stock-in-trade.........cc.cccvveeiiiiiiiiieeiieee 20.a 3,641.36 4,872.75

(b) Changes in inventories of stock-in-trade ............c.c........ 20.b 535.77 (61.90)

(c) Employee benefits eXPeNnSse ........cocvvveeeiiiiiieiiienenieene 21 30.48 24,73

(d) FiNANCE COSIS ....ccvvieeiciiiieeciee et 22 0.22 0.41

(e) Depreciation and amortisation expense .............ccceeueene 10 0.97 -

()  Other EXPENSES.......ccuiiiiieeriieitee e 23 1,476.56 1,539.36

5,685.36 6,375.35

5. Profit before tax (3 = 4) .....cccoooiiiii 2,060.91 2,059.94
6. Tax expenses:

(@) CUIMENT tAX..eitiiiiiii et 680.00 700.00

7. Profit for the year (5 = 6).......cccoeceeiviiiiiiineee e, 1,380.91 1,359.94

8. Earnings per share (of Rs. 10/- each):
BasiC & DiIlUted.......ccceiiiiiiiriiiceee e 25.4 138.09 135.99

See accompanying notes to the financial statements

In terms of our report attached.

For Deloitte Haskins & Sells For and on behalf of the Board of Directors
Chartered Accountants
P. N. Shah Chairman
Ketan Vora Ajay Choksey
Partner Hemant Sikka Directors
Nikhil Sohoni
Ketan Doshi CEO & Wholetime Director
Pallavi Ogale Company Secretary
Place : Mumbai Place : Mumbai
Date : 28™ April, 2015. Date : 28" April, 2015.
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CASH FLOW STATEMENT FOR THE YEAR ENDED 315" MARCH, 2015

Particulars For the year ended For the year ended
31 March, 2015 31 March, 2014

Rupees Lacs Rupees Lacs Rupees Lacs Rupees Lacs
A. Cash flow from operating activities

Net Profit before extraordinary items and tax............. 2,060.91 2,059.94
Adjustment for
Depreciation and amortisation ............cccoceeveieenne 0.97 -
Finance COStS........cccvcviiiieiiiiic e 0.22 0.41
Interest iINCOME..........ccoooeiiiiiiiii e (135.26) (205.51)
Dividend iNCOME .......cccooeiiieriiiiienec e (77.19) (80.09)
Net (Gain)/Loss on sale of investments............... (3.61) 0.01
Net unrealised exchange (gain)/Ioss .................. (1.49) (5.26)
(216.36) (290.44)
Operating profit before working capital changes ....... 1,844.55 1,769.50

Changes in working capital:
Adjustments for (increase)/decrease in operating assets:

INVENTOMIES ... e 535.76 (61.90)
Trade receivables.........ccccccevevvevvveveeeeveeevieerieirieniens 20.32 44.08
Short-term loans and advances..........cccc.ccoeeuvnnes 15.43 44,58

Adjustments for increase/(decrease) in operating liabilities:

Trade payables..........c.cccooiiiiiiiiiiis (377.82) 64.73
Other current liabilities...........cccovveiiiiiiciecieenen 23.20 74.52
Other long-term liabilities...........ccccovvcviiinenienn. (2.00) -
Short-term provisions...........ccccevveeierienieenieeneennens 30.88 -
Long-term ProviSions ........ccccccvvcveviiee e e 0.83 1.26
246.60 167.27
Cash generated from operations...........c.ccceceveeneenenn 2,091.15 1,936.77
Net income tax paid........ccccoceerieeiiiiiiinee e (680.00) (719.25)
Net cash flow from operating activities (A)............ 1,411.15 1,217.52

B. Cash flow from investing activities

Capital expenditure on fixed assets,
including capital advances ............cccccceviiiniininennn. (15.75) (15.75) -

Current investments not considered as
Cash and cash equivalents

—Purchased .........ccccooiiiiine e (75,507.00) (54,582.49)
— Proceeds from sale........cccceevvvieiieiiiee e 74,217.61 (1,289.39) 55,826.59 1,244.10
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Particulars

Inter Corporate Deposits given

Inter Corporate Deposits refunded

Dividend received

— Others...coeeeeeeee e

Interest received

— Fellow Subsidiaries

—Others.....cccccoiiii

Net cash flow (used in)/from investing activities (B)

C. Cash flow from financing activities
Finance cost......cccocvviviiiiiie e,

Dividends paid.........ccccevvvreeriieeeniiieee e,

Net cash flow (used in)/from
financing activities (C)...........cccccoeevnene

Net (decrease) / increase in Cash and cash
equivalents (A+B+C) ..........ccoccevvieneenn.
Cash and cash equivalents at the beginning
of the year.......ccoovviii i,

Cash and cash equivalents at the end of the
year (Note 15) .........ooceiiiiiiiiiii e,

MAHINDRA AUTOMOBILE DISTRIBUTOR PRIVATE LIMITED

For the year ended
31 March, 2015

Rupees Lacs

Rupees Lacs

For the year ended
31 March, 2014

Rupees Lacs Rupees Lacs

See accompanying notes forming part of the financial statements

- (5,900.00)

2,900.00 2,900.00 3,000.00 (2,900.00)
77.19 77.19 80.09 80.09
53.97 116.24
72.24 126.21 102.21 218.45

1,798.26 (1,357.36)

(0.22) (0.41)
(2,690.89) (2,691.11) (818.97) (819.38)
(2,691.11) (819.38)
518.30 (959.22)
654.32 1,613.54
1,172.62 654.32

In terms of our report attached.

For Deloitte Haskins & Sells
Chartered Accountants

Ketan Vora
Partner

Place : Mumbai
Date : 28™ April, 2015.

For and on behalf of the Board of Directors

P. N. Shah

Ajay Choksey
Hemant Sikka
Nikhil Sohoni
Ketan Doshi
Pallavi Ogale
Place : Mumbai

Chairman

Directors

CEO & Wholetime Director
Company Secretary

Date : 28" April, 2015.
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Nature of Operations

Mahindra Automobile Distributor Private Limited is in the business of
trading in Spare Parts. It deals in spare parts required for four wheelers.
The Company undertakes procurement, warehousing management,
logistics and sale of imported and local spare parts. It has a network of
dealers spread across India to ensure timely availability of spare parts to
the customers. The Company also exports spare parts in small quantities.
It mainly follows a cash & carry business model.

Significant Accounting Policies

21

2.2

2.3

2.4

25

Basis of accounting and preparation of financial statements

The financial statements of the Company have been prepared in
accordance with the Generally Accepted Accounting Principles
in India (Indian GAAP) to comply with the Accounting Standards
specified under Section 133 of the Companies Act, 2013, read with
Rule 7 of the Companies (Accounts) Rules, 2014 and the relevant
provisions of the Companies Act, 2013 (“the 2013 Act”)/Companies
Act, 1956 (“the 1956 Act”), as applicable. The financial statements
have been prepared on accrual basis under the historical cost
convention. The accounting policies adopted in the preparation of
the financial statements are consistent with those followed in the
previous year.

Use of estimates

The preparation of the financial statements in conformity with
Indian GAAP requires the Management to make estimates and
assumptions considered in the reported amounts of assets and
liabilities (including contingent liabilities) and the reported income
and expenses during the year. The Management believes that the
estimates used in preparation of the financial statements are prudent
and reasonable. Future results could differ due to these estimates
and the differences between the actual results and the estimates are
recognised in the periods in which the results are known/materialise.

Tangible Fixed Assets

a) All tangible fixed assets are carried at cost of acquisition. Cost
includes financing cost relating to borrowed funds attributable
to construction or acquisition of qualifying fixed assets up to
the date the asset is ready for use.

When an asset is scrapped or otherwise disposed off, the
cost and related depreciation are removed from the books of
account and resultant profit (including capital profit) or loss, if
any, is reflected in the Statement of Profit and Loss.

b)  Depreciation on assets is calculated on Straight Line
Method as per the useful life prescribed in Schedule Il to
the Companies Act, 2013 except in respect of the following
categories of assets, in whose case the life of the assets has
been assessed as under based on technical advice, taking
into account the nature of the asset, the estimated usage
of the asset, the operating conditions of the asset, past
history of replacement, anticipated technological changes,
manufacturers warranties and maintenance support, etc.:
General plant and machinery (Injection Moulding Tool - Verito
Knob) - 8 years.

Investments

Current investments are valued at the lower of cost and fair value,
determined by category of investment.

Inventories

Inventories comprise of all costs of purchase, conversion and other
costs incurred in bringing the inventories to their present location
and condition.

Raw materials and bought out components are valued at lower of
cost or net realizable value. Cost is determined on the basis of the
weighted average method.

Finished goods produced and purchased for sale, manufactured
components and work-in-progress are carried at cost or net

2.6

2.7

2.8

2.9

2.10

realizable value, whichever is lower. Excise duty is included in the
value of finished goods inventory.

Foreign Exchange Transactions

Transactions in foreign currency are recorded at the daily
exchange rates on days on which the transactions are effected.
Exchange differences arising on settlement of revenue
transactions are recognised in the Statement of Profit and Loss.
Monetrary items denominated in foreign currency are restated
using the exchange rates prevailing at the date of the balance
sheet. Gains/Losses arising on restatement and on settlement of
such liabilities are recognized in the Statement of Profit and Loss.
Premium/Discount on forward exchange contracts, which are not
intended for trading or speculation purposes, are amortised at the
Balance Sheet date over the period of the contracts if such contracts
relate to monetary items.

Revenue Recognition

Sale of products and income from services rendered are recognised
when the products are shipped or service rendered.

Employee Benefits

() Defined Contribution Plan:

Company’s contributions paid/payable during the year to
Provident Fund, Superannuation Fund are recognised in the
Statement of Profit and Loss.

(i) Defined Benefit Plan:

Company'’s liability towards gratuity is determined using the
projected unit credit method which considers each period
of service as giving rights to an additional unit of benefit
entitlement and measure each unit separately to build up the
final obligation. Past services are recognised on straight line
basis over the average period until the benefits become vested.
Actuarial gains and losses are recognised immediately in the
statement of Profit and Loss Account as income or expense.
Obligation is measured at the present value of estimated future
cash flow using discounted rate i.e., determined by reference
to the market yield at the Balance Sheet date on Government
Bonds where the currency and terms of the Government
Bonds are consistent with the currency and estimated terms of
the defined benefit obligation.

(iii) Long Term Compensated Absences:

Company’s liability towards compensated absences is
actuarially determined using projected unit credit method.
Employee Benefits in respect of gratuity and Long Term
Compensated absences are provided for based on valuations,
as at the Balance Sheet date, made by independent actuaries.

Product Warranty

In respect of warranties given by Company on sale of products,
the estimated costs of these warranties are accrued at the time of
sale. The estimates for accounting of warranties are reviewed and
revisions are made as required.

Taxes on Income

Current tax is determined as the amount of tax payable in respect
of taxable income for the year. Deferred tax is recognised, subject to
consideration of prudence, on timing differences, being the difference
between taxable income and accounting income that originate in
one period and are capable of reversal in one or more subsequent
periods. Deferred tax assets arising on account of unabsorbed
depreciation or carry forward of tax losses are recognised only to
the extent that there is virtual certainty supported by convincing
evidence that sufficient future tax income will be available against
which such deferred tax assets can be realised.

Segment Reporting

The Company’s business activity falls within a single business
segment viz. ‘Automotive’. All other activities of the Company revolve
around its main business. Hence there are no separate reportable
primary segments as defined by Accounting Standard 17 on
“Segment Reporting”.
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Cash Flow Statement

Cash flows are reported using the indirect method, whereby profit/
(loss) before extraordinary items and tax is adjusted for the effects of
transactions of non-cash nature and any deferrals or accruals of past
or future cash receipts or payments. The cash flows are segregated
on the basis of Operating, Investing & Financing activities of the
company.

Earnings per share

Basic earnings per share is computed by dividing the profit/(loss)
after tax (including the post tax effect of extraordinary items, if any)
by the weighted average number of equity shares outstanding during
the year. Diluted earnings per share is computed by dividing the
profit/(loss) after tax (including the post tax effect of extraordinary
items, if any) as adjusted for dividend, interest and other charges
to expense or income (net of any attributable taxes) relating to the
dilutive potential equity shares, by the weighted average number of
equity shares considered for deriving basic earnings per share and
the weighted average number of equity shares which could have
been issued on the conversion of all dilutive potential equity shares.

Impairment of assets

The carrying values of assets/cash generating units at each
balance sheet date are reviewed for impairment if any indication of
impairment exists.

If the carrying amount of the assets exceed the estimated recoverable
amount, an impairment is recognised for such excess amount. The
impairment loss is recognised as an expense in the Statement of
Profit and Loss, unless the asset is carried at revalued amount, in
which case any impairment loss of the revalued asset is treated as a
revaluation decrease to the extent a revaluation reserve is available
for that asset.

The recoverable amount is the greater of the net selling price and
their value in use. Value in use is arrived at by discounting the future
cash flows to their present value based on an appropriate discount
factor.

When there is indication that an impairment loss recognised for an
asset (other than a revalued asset) in earlier accounting periods no
longer exists or may have decreased, such reversal of impairment
loss is recognised in the Statement of Profit and Loss, to the extent
the amount was previously charged to the Statement of Profit and
Loss. In case of revalued assets such reversal is not recognised.

Note 3 Share capital

Particulars As at 31 March, 2015 As at 31 March, 2014
Number of Rupees Number of Rupees
shares Lacs shares Lacs
(@) Authorised
Equity shares of Rs. 10/-
each with voting rights...... 400,000,000 40,000.00 400,000,000 40,000.00
(b) Issued, Subscribed and
fully paid up
Equity shares of Rs. 10/-
each with voting rights...... 1,000,000 100.00 1,000,000 100.00
Total....ooooeeee 1,000,000 100.00 1,000,000 100.00
Notes:

(i)  Right, preferences and restrictions attached to equity shares.

The company has one class of Equity shares having a face value of
Rs. 10. Each shareholder is eligible for one vote per share held. The
dividend proposed by the Board of Directors is subject to the approval of
the Shareholders in the ensuing Annual General Meeting, except in case

of interim dividend.

MAHINDRA AUTOMOBILE DISTRIBUTOR PRIVATE LIMITED

(i)  Reconciliation of the number of shares and amount outstanding at the

beginning and at the end of the reporting period:

Particulars Opening Fresh Closing
Balance issue Balance
Equity shares
Year ended 31 March, 2015
— Number of Shares..........cccocvvrverrerninns 1,000,000 - 1,000,000.00
— Amount (Rupees Lacs)........cccoveeeurenes 100.00 - 100.00
Year ended 31 March, 2014
— Number of shares..........cccccocovvrirnnnns 1,000,000 - 1,000,000.00
— Amount (Rupees Lacs).........ccoverrevrinns 100.00 - 100.00

(iii) Details of shares held by each shareholder holding more than 5% shares,
and details of shares held by the holding and their subsidiaries:

Class of shares/ As at 31 March, 2015

As at 31 March, 2014

Name of shareholder

Number of % holding in Number of % holding in
shares held that class of  shares held that class of
shares shares
Equity shares
Mahindra & Mahindra Limited,
the holding Company............... 740,000 74% 740,000 74%
Mahindra Holdings Limited,
the Subsidiary of the holding
Company .....cocvvevreerieneennennns 210,000 21% 210,000 21%
Note 4 Reserves and surplus
Particulars As at As at
31 March, 31 March,
2015 2014

Rupees Lacs
(a) General reserve

Rupees Lacs

Opening balance 412.50 276.51
Add:
Transferred from surplus in the Statement
of Profit & Loss - 135.99
Closing balance 412.50 412.50
(b) Surplus/(Deficit) in Statement of
Profit and Loss
Opening balance 376.96 1,843.90
Add: Profit for the year 1,380.91 1,359.94
Less:
Dividends proposed to be distributed
to equity shareholders
(2014: Rs. 230/- per share) (1,140.00) (2,300.00)
Tax on dividend (232.08) (390.89)
Transferred to General reserve - (135.99)
Closing balance 385.79 376.96
Total 798.29 789.46
Note 5 Other long-term liabilities
Particulars As at As at
31 March, 31 March,
2015 2014
Rupees Lacs Rupees Lacs
Dealer Deposit 2.00 4.00
Total 2.00 4.00
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Note 6 Long-term provisions

Particulars

As at
31 March,
2015

As at
31 March,
2014

(a) Provision for employee benefits:

Rupees Lacs

Rupees Lacs

Note 8 Other current liabilities

Particulars

As at
31 March,
2015

As at
31 March,
2014

(a) Other payables

Rupees Lacs

Rupees Lacs

(i) Provision for compensated absences 2.19 1.90 (i) Statutory remittances (CST, WCT, etc.) 19.13 23.47
. . . (i) Advances from customers 224.16 196.62
(i) Provision for gratuity
(Refer Note 25.1.b) 2.22 1.68 Total 243.29 220.09
Total 4.41 3.58 Note 9 Short-term provisions
Particulars As at As at
Note 7 Trade payables 31 March, 31 March,
Particulars As at As at 2015 2014
31 March, 31 March, Rupees Lacs  Rupees Lacs
2015 2014 (@) Provision — Others:

Rupees Lacs

Rupees Lacs

(i) Provision for tax (net of advance tax

Trade payables: Rs 646.12 Lacs) 44.20 13.32
Total Outstanding dues of micro and small (i) Provision for proposed equity dividend 1,140.00 2,300.00
enterprises (Refer Note 24.2) 4.09 5.28 (iii) Provision for tax on proposed dividends 232.08 390.89
Total Outstanding dues of creditors other
than micro and small enterprises 588.42 944.61 1,416.28 2,704.21
Accrued Expenses 150.06 172.56 Total 1,416.28 2,704.21
Total 742.57 1,122.45
Note 10 Fixed assets
A. Tangible assets Gross block Accumulated Depreciation Impairment Net Block Net Block
Balance as at| Additions D Bal. as at Bal Depreciati Balance as at | Balance as at | Balance as at | Balance as at | Balance as at
1 April, during the during the 31 March, as at for the 31 March, 1 April, 31 March, 31 March, 31 March,
2014 year year 2015 1 April, 2014 year 2015 2014 2015 2015 2014
Rupees Rupees Rupees Rupees Rupees Rupees Rupees Rupees Rupees Rupees Rupees
Lacs Lacs Lacs Lacs Lacs Lacs Lacs Lacs Lacs Lacs Lacs
(a) Plant and Equipment - 15.75 - 15.756 - 0.97 0.97 - - 14.78 -
6 - ) (] (] (] Q] ©) ) (@] (]
(b) Office equipment 0.49 - - 0.49 0.04 - 0.04 0.45 0.45 - -
(0.49) 6 ) (0.49) (0.04) (] (0.04) (0.45) (0.45) ) )
Grand Total 0.49 15.75 - 16.24 0.04 0.97 1.01 0.45 0.45 14.78 -
Previous Period 0.49 - - 0.49 0.04 - 0.04 0.45 0.45 - -
Note:
Figures given in bracket pertains to previous year
Note 11 Long-term loans and advances
Particulars As at As at Note (i) Investment in mutual As at As at
31 March 31 March funds:- 31 March, 31 March,
2 . 2015 2014
2015 2014
Rupees Lacs Rupees Lacs Unquoted Unquoted
(a) Security deposits Particulars Number  Rupees Number  Rupees
Unsecured, considered good Doubtful 0.37 0.37 Lacs Lacs
0.37 0.37 Other current investments (At
(b) Advance income tax — Unsecured, lower of cost and fair value, unless
considered good 1.48 1.48 otherwise stated)
Total 1.85 1.85 Birla SL FRF-Short Term Plan(G) 268,892.38 500.00 - -
Note 12 Current investments Sundaram Money Fund-Reg(G) 5,403,392.00 500.00 - -
Particulars As at As at Principal Cash Management Fund(G) 1,696,928.56 423.00 - -
31 March, 31 March, Religare Invesco Liquid Fund - (G) - - 5677.247 100.00
2015 2014
Unquoted Unquoted Templeton India Treasury
Management Account Super
) Rupees Lacs  Rupees Lacs Institutional Plan - (G) - - 1570918 30.00
Investment in mutual funds
(Refer Note (i) below) 1,423.00 130.00 Total 1,423.00 130.00
Total - Other current investments 1,423.00 130.00 —_—
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Note 13 Inventories
(At lower of cost and net realisable value)

MAHINDRA AUTOMOBILE DISTRIBUTOR PRIVATE LIMITED

Note 18 Revenue from operations

Particulars For the For the
Particulars As at As at year ended year ended
31 March, 31 March, 31 March, 31 March,
2015 2014 2015 2014
Rupees Lacs  Rupees Lacs Rupees Lacs  Rupees Lacs
(a) Sale of products (Refer Note (i) below) 8,363.04 9,190.81
Stock-in-trade 646.70 1,106.18 (b) Other operating revenues
Goods-in-transit - 76.28 Sale of scrap 3.08 2.40
Total 646.70 1,182.46 8,366.12 9,193.21
Less:
. . (c) Excise duty (908.88) (1,043.52)
Note 14 Trade receivables (Unsecured, Considered Good)
Total 7,457.24 8,149.69
Particulars As at As at
31 March, 31 March,
2015 2014 Note (i)
Rupees Lacs  Rupees Lacs Particulars For the For the
Outstanding for a period exceeding six year ended year ended
months from the date they were due for 31 March, 31 March,
payment 0.17 0.07 2015 2014
0.17 0.07 Rupees Lacs  Rupees Lacs
Other 23.10 44.09 Traded goods
Body Repair Parts 1,553.28 1,864.53
.10 44.09 Maintenance Parts 2,386.46 2,439.01
Total 23.27 44.16 Mechanical Parts 3,897.47 4,305.71
Note 15 Cash and cash equivalents Other Parts 525.83 581.56
Particulars As at As at Total - Sale of products 8,363.04 9,190.81
31 March, 31 March,
2015 2014 Note 19 Other income
Rupees Lacs Rupees Lacs Particulars For the For the
(a) Cheques on hand 2.25 8.10 year ended year ended
(b) Balances with banks 31 March, 31 March,
(i) In current accounts 60.37 87.22 2015 2014
(i) In Fixed deposit accounts 1,110.00 559.00 Rupees Lacs  Rupees Lacs
Total 1,172.62 654.32 (8) Interest Income
(i) Interest on Deposits with Banks 81.29 89.27
Of the above, the balances that meet the (i) Interest on Inter Corporate Deposits 53.97 116.24
definition of Cash and cash equivalents as
per AS 3 Cash Flow Statements is 1,172.62 654.32 135.26 205.51
Note 16 Short-term loans and advances (Unsecured, Considered Good) (b) Dividend income from current investments 77.19 80.09
Particulars As at As at (c) Net gain on sale of current investments 3.61 -
31 MZ:;hs’ 81 MZ:)C&’ (d) Net gain on foreign currency transactions 50.99 -
and translation
Rupees Lacs Rupees Lacs
(a) Prepaid expenses 2.76 3.68 (e) Other Income 21.98 -
(b) Inter-corporate deposits - 2,900.00 Total 289.03 285.60
(c) Excise Duty Recoverable 10.90 24.97
(d) Others Receivable 0.97 141 Note 20.a Purchase of traded goods
Particulars For the For the
Total 14.63 2,930.06 year ended year ended
31 March, 31 March,
Note 17 Other current assets 2015 2014
Rupees Lacs Rupees Lacs
Particulars As at As at .
31 March, 31 March, Body Repair Parts 662.75 880.63
2015 2014 Maintenance Parts 1,125.96 1,280.87
Rupees Lacs Rupees Lacs
Accruals Mechanical Parts 1,585.56 2,226.18
Interest accrued on Fixed Deposit 9.99 0.94 Other Parts 267.09 485.07
Total 9.99 0.94 Total 3,641.36 4,872.75
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Note 20.b Changes in inventories of finished goods, work-in-progress and

stock-in-trade

Particulars

For the
year ended
31 March,
2015

For the
year ended
31 March,
2014

Trading Goods

Rupees Lacs

Rupees Lacs

Inventory at the end of the year 646.69 1,182.46
Less: Inventory at the beginning of the year 1,182.46 1,120.56
Net (increase)/decrease 535.77 (61.90)
Note 21 Employee benefits expense
Particulars For the For the
year ended year ended
31 March, 31 March,
2015 2014
Rupees Lacs Rupees Lacs
Salaries and wages 28.42 23.00
Contributions to provident and other funds
(Refer Note 25.1) 1.38 1.10
Gratuity Expenses 0.54 0.54
Staff welfare expenses 0.14 0.09
Total 30.48 24.73
Note 22 Finance costs
Particulars For the For the
year ended year ended
31 March, 31 March,
2015 2014
Rupees Lacs Rupees Lacs
Interest expense on:
() Trade payables — MSM Creditors 0.01 0.23
(i) Others
— Interest others 0.21 0.18
Total 0.22 0.41
Note 23 Other expenses
Particulars For the For the
year ended year ended
31 March, 31 March,
2015 2014
Rupees Lacs Rupees Lacs
Consumption of packing materials 71.39 81.89
Service Charges 280.87 277.10
Warehouse Charges 530.53 601.37
Rent including lease rentals 42.74 22.80
Repairs and maintenance 0.16 -
Insurance 5.51 8.32
Rates and taxes 2.40 0.35
Freight and forwarding 296.65 312.95
Advertisement 108.66 100.51
Dealer Incentive 36.20 -
Donations and contributions - 13.45
Expenditure on Corporate Social Responsibility 43.66 -
Legal and professional 30.63 21.50
Payments to auditors (Refer Note (i) below) 9.46 11.94
Bad debts and Loans and advances written off 0.01 0.74
Net loss on foreign currency transactions
and translation (other than considered as
finance cost) - 31.10
Royalty Expense (Net) 5.49 42.54
Net loss on sale of investments - 0.01
Miscellaneous expenses 12.20 12.79
Total 1,476.56 1,539.36
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Notes (i):
Particulars For the For the
year ended year ended
31 March, 31 March,
2015 2014

() Payments to the auditors comprises
(net of service tax input credit, where
applicable):

Rupees Lacs

Rupees Lacs

As auditors — statutory audit 4.00 4.00
For taxation matters 5.00 6.50
For other services 0.40 1.20
Reimbursement of expenses 0.06 0.24
Total 9.46 11.94

Note 24 Additional information to the financial statements

Note 24.1 Contingent liabilities

Particulars As at As at
31 March, 31 March,
2015 2014

(i) Disputed Liabilities in appeal
(a) Interest on Income Tax (demand)
Future Cash outflow in respect of the
above matter is determinable only on
receipt of judgement/decision
pending at respective authority.

Rupees Lacs

1.96

Rupees Lacs

Note 24.2 Disclosures required under Section 22 of the Micro, Small and
Medium Enterprises Development Act, 2006

Particulars

As at
31 March,
2015

As at
31 March,
2014

(i) Principal amount remaining unpaid
to any supplier as at the end of the
accounting year

(i) Interest due thereon remaining unpaid
to any supplier as at the end of the
accounting year

(iii) The amount of interest paid along with
the amounts of the payment made to the
supplier beyond the appointed day

(iv) The amount of interest due and payable
for the year

(v) The amount of interest accrued and
remaining unpaid at the end of the
accounting year

(vi) The amount of further interest due and
payable even in the succeeding year,
until such date when the interest dues as
above are actually paid

Rupees Lacs

4.09

0.01

Rupees Lacs

5.11

0.18

0.05

0.23

0.18

Dues to Micro and Small Enterprises have been determined to the extent
such parties have been identified on the basis of information collected by the
Management. This has been relied upon by the auditors.

Note 24.3 Details on derivatives instruments and unhedged foreign currency

exposures

The year-end foreign currency exposures that have not been hedged by a
derivative instrument or otherwise are given below:

As at 31 March, 2015
Receivable/ Receivable/
(Payable) (Payable) in
Foreign currency

Rupees Lacs  FC in Lacs (Euro)

Rupees Lacs

As at 31 March, 2014

Receivable/
(Payable)

Receivable/
(Payable) in

Foreign currency

FC in Lacs (Euro)

(57.37)
10.17

(0.84)
0.15

(267.86)
23.11

@3.21)
0.28




Note 24.4 Value of imports calculated on CIF basis

Particulars For the For the

year ended year ended

31 March, 31 March,

2015 2014

Rupees Lacs Rupees Lacs

Spare parts 1,542.61 2,734.95
Note 24.5 Expenditure in foreign currency

Particulars For the For the

year ended year ended

31 March, 31 March,

2015 2014

Rupees Lacs Rupees Lacs

Royalty 31.64 38.67

Note 24.6 Details of consumption of imported and indigenous items

Particulars For the year ended
31 March, 2015
Rupees Lacs %
Imported
Spare parts 2,127.34 50.93%
(2,750.37) (57.17%)

(Note: Figures/percentages in brackets relates to the previous year)

For the year ended
31 March, 2015

Rupees Lacs %

Indigenous
Spare parts 2,049.79 49.07%
(2,060.48) (42.83%)

(Note: Figures/percentages in brackets relates to the previous year)

Note 24.7 Earnings in foreign exchange

Particulars For the For the
year ended year ended

31 March, 31 March,

2015 2014

Rupees Lacs Rupees Lacs

Export of goods calculated on FOB basis 78.39 109.07
Total 78.39 109.07
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Note 25. DISCLOSURES UNDER ACCOUNTING STANDARDS
Note 25.1 Employee benefit plans

Note 25.1.a Defined contribution plans

The Company makes Provident Fund and Superannuation Fund contributions
to defined contribution plans for qualifying employees. Under the Schemes,
the Company is required to contribute a specified percentage of the payroll
costs to fund the benefits. The Company recognised Rs.1.05 Lacs (Year ended
31 March, 2014 Rs.0.90 Lacs) for Provident Fund contributions in the Statement
of Profit and Loss. The contributions payable to these plans by the Company are
at rates specified in the rules of the schemes.

Note 25.1.b Defined benefit plans
The Company offers the following employee benefit schemes to its employees:
Gratuity

The Company has a plan towards gratuity, a defined benefit retirement
plan covering eligible employees at retirement, death while in employment
or on termination of employment in an amount as per policy payable for
each completed year of service. Vesting occurs upon completion of five
years of service. The Company has only 3 employees on its payroll as of
March 31, 2015, hence the company has made valuations at full value rather
than obtaining actuarial valuation. Provision for gratuity made on arithmetical
basis of Rs. 2.22 Lacs for employees.

Note 25.2 Segment information
Information about Geographical segment is as follows:

(Rs. in Lacs)

Particulars For the year ended For the year ended

31 March, 2015 31 March, 2014

Within  Outside Total Within Outside Total
India India India India

1,369.54 87.70 7457.24 8,03884  110.85 8,149.69
3,295.02 11.82 3,306.84 4,920.76 23.03 4,943.79

Segment Revenue
Segment Asset

Note 25.3 Related party transactions

Note 25.3.a Details of related parties:

Description of relationship Names of related parties
Mahindra & Mahindra Limited
Mahindra Holdings Limited

Holding Company
Fellow Subsidiary
Fellow Subsidiary NBS International Limited
Fellow Subsidiary Mahindra First Choice Services Limited
Fellow Subsidiary Mahindra Reva Electric Vehicles Private Limited
Fellow Subsidiary Mahindra Integrated Business Solution Private Limited
Fellow Subsidiary Mahindra Aerospace Private Limited
Fellow Subsidiary Mahindra Two Wheeler Private Limited
Fellow Subsidiary Mahindra Holidays & Resorts India

Key Management Personnel Mr. Ketan Doshi

Note: Related parties have been identified by the Management.
Note: Figures in bracket relates to the previous year.
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Note 25.4 Earnings per share

Particulars

For the
year ended
31 March,
2015

For the
year ended
31 March,
2014

MAHINDRA AUTOMOBILE DISTRIBUTOR PRIVATE LIMITED

Note 26 Previous year’s figures

Previous year’s figures have been regrouped/reclassified wherever necessary to
correspond with the current year’s classification/disclosure.

Amount used in numerator —
Profit for the year

Weighted average number of
equity shares used in computing basic
earnings per share

Basic and Diluted earnings
per share (Rs.) (Face value of
Rs.10 per share)

Rupees Lacs

1,380.91

1,000,000
138.09

Rupees Lacs

1,359.94

1,000,000
135.99

For and on behalf of the Board of Directors

P. N. Shah
Chairman

Hemant Sikka
Director

Nikhil Sohoni
Director

Place : Mumbai

Date : 28" April, 2015.

Ketan Doshi
CEO & Wholetime Director

Ajay Choksey
Director

Pallavi Ogale
Company Secretary
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DIRECTORS’ REPORT TO THE SHAREHOLDERS

Your Directors present their Twenty First Report together with the Audited Accounts of your Company for Financial Year ended

31t March, 2015.

Financial Highlights and State of Company’s Affairs

Particulars
Total Income
Profit before Interest, Depreciation and Taxation
Less: Interest
Depreciation
Profit before Tax
Less: Income Tax thereon:
Current Tax
Deferred Tax
Net Profit
Balance of Profit brought forward from last year
Less: Transitional depreciation adjustment to reserves
Proposed Dividend
Tax on Proposed Dividend
Balance of Profit carried forward
Net Worth

(Rs. in Lakhs)

For the year ended
31t March, 2014

For the year ended
31st March, 2015

8,786.97 6,797.66
359.40 591.38
13.44 3.14
4.37 2.78
341.59 585.46
257.67 201.17
(143.91) (11.32)
227.83 395.61
261.31 Nil
0.84 -
114.79 114.79
23.37 19.51
350.14 261.31
2645.99 2557.16

No material changes and commitments have occurred after the closure of current financial year till the date of this report which

would affect the financial position of the Company.

Operations

During the financial year ended 31t March, 2015, total spare parts
income increased to Rs. 8,786.97 lakhs from Rs. 6,797.66 lakhs,
in financial year ended 31 March, 2014, reflecting an increase
of 29.27%.

Your company is amongst industry best, which has achieved first
fill rates (FFR) of 87% for commercial order and 90% for vehicle off
road (VOR) orders by executing delivery orders timely, leading to
reduction in retention of vehicles at authorized dealer workshops.
The results for the year are after making necessary provision for
loss on sales return.

Dividend

Your Directors are pleased to recommend a dividend of Re.
0.01(Paise one) per share for the current financial year. The
dividend, if approved and declared at the forthcoming Annual
General meeting would result a Dividend outflow of Rs. 114.79 Lakhs
and Dividend Distribution Tax of Rs. 23.37 Lakhs aggregating a
total outflow of Rs. 138.16 Lakhs.

Board of Directors

Mr. S. Durgashankar (DIN: 00044713) retires by rotation at the
forthcoming Annual General Meeting and being eligible offers
himself for re-appointment.

Mr. Hemant Sikka (DIN: 00922281) was appointed as an additional
director of the Company at the Board meeting held on 24" April,
2015. Mr. Sikka holds office up to the date of the forthcoming
Annual General Meeting. The Company has received notice
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from a member, signifying its intention to propose Mr. Sikka as
candidate for the office of Director at the forthcoming Annual
General Meeting.

During the vyear under review, Mr. Shrikant Marathe
(DIN: 05243645) and Mr. S. C. Bhargava (DIN: 00020021) were
appointed as Independent Directors of the Company for a
period of five years with effect from 31t March, 2015. These
Independent Directors shall hold the office of directorship for
a term of five years and would not be liable to retire by rotation.

The Company has received declarations from Mr. Shrikant Marathe
and Mr. S. C. Bhargava, Independent Directors, to the effect that
they meet the criteria of independence as provided in sub-section
6 of Section 149 of Companies Act, 2013.

Number of Meetings of the Board of Directors

Your Board of Directors met four times during the year under
review on 30" April, 2014, 12" August, 2014, 24" November,
2014 and 4™ March, 2015.

Directors’ Responsibility Statement

Pursuant to section 134(5) of the Companies Act, 2013, your
Directors, based on the representation received, and after due
enquiry, confirm that:

() in the preparation of the annual accounts, the applicable
accounting standards have been followed;

(i) the directors had selected such accounting policies and applied
consistently and made judgments and estimates that are
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reasonable and prudent so as to give a true and fair view of the
state of affairs of the Company as at 31 March, 2015 and of the
Profit of the Company for the year ended on that date;

(iii) proper and sufficient care has been taken for the maintenance
of adequate accounting records in accordance with the
provisions of the Companies Act, 2013 for safeguarding the
assets of the Company and for preventing and detecting
fraud and other irregularities;

(iv) the annual accounts have been prepared on a going concern
basis.

(v) proper systems have been devised to ensure compliance with
the provisions of all applicable laws and that such systems
were adequate and operating effectively.

Evaluation of Performance

The Board of Directors has adopted a process for annual
evaluation of its own performance and that of its committees
and individual directors. Questionnaires/Feedback templates for
annual evaluation, based on the criteria approved by the Board,
were circulated to each Board member and responses were
submitted to the Chairman of the Board for facilitating the formal
annual evaluation.

Codes of Conduct

Your Company has, adopted Codes of Conduct for Corporate
Governance (“the Codes”) for its Directors and Senior Management
Personnel and Employees. These Codes enunciate the underlying
principles governing the conduct of your Company’s business and
seek to reiterate the fundamental precept that good governance
must and would always be an integral part of your Company’s ethos.

Your Company has for the year under review, received declarations
from the Board Members affirming compliance with Code of
Conduct for Directors and Senior Management Employees.

Key Managerial Personnel

Mr. Arun Mishra was appointed as Chief Financial Officer with effect from
12" August, 2014 and Mr. Suryakant L. Khare as Company Secretary
with effect from 1% December, 2014 in accordance with provisions of
Section 203 of Companies Act, 2013.

Committees of the Board:
Nomination and Remuneration Committee

The Nomination and Remuneration Committee was reconstituted
by the Board on 31t March, 2015 pursuant to the appointment of
Independent directors on the Board. The Committee now consists of:
Mr. S. Durgashankar - Chairman

Mr. Rajan Wadhera

Mr. Shrikant Marathe

Mr. S. C. Bhargava

The Committee met once during the year under review on 4™
March, 2015. The Committee at its meeting held on 24" April,
2015, carried out evaluation of every directors’ performance.

Audit Committee

The Audit Committee was reconstituted by the Board on 31¢
March, 2015 pursuant to the appointment of independent directors
on the Board. The Committee now consists of:

Mr. S. Durgashankar - Chairman

Mr. Shrikant Marathe

Mr. S. C. Bhargava

The Committee met twice during the year on 30" April, 2014 and
4" March, 2015.

Corporate Social Responsibility Committee

The Corporate Social Responsibility Committee was reconstituted
on 31t March, 2015 pursuant to the appointment of Independent
directors on the Board. The Committee now consists of:

Mr. Rajan Wadhera - Chairman

Mr. Nalin Mehta

Mr. Bharat Moossaddee

Mr. S. C. Bhargava

The Committee met once during the year. The Committee
formulated and recommended the Corporate Social Responsibility
Policy to the Board of the Company which was subsequently
adopted by the Board.

In terms of the provisions of Section 135 of the Companies
Act, 2013 and Rules made thereunder, the Company is not
required to spend any amount, in pursuance of Corporate Social
Responsibility Policy.

Report on Corporate Social Responsibility containing particulars
specified in Annexure to the Companies (Corporate Social
Responsibility Policy) Rules, 2014 is given in Annexure | and
forms part of this report.

Policy for Remuneration of Directors, Key Managerial

Personnel and other Employees and criteria for appointment/

removal of Directors and Senior Management Personnel

In line with the principles of transparency and consistency and

upon recommendation of the Nomination and Remuneration

Committee, your Board has approved

e Policy on the appointment/removal of directors and
senior management personnel, together with the criteria
for determining qualifications, positive attributes and
independence of directors

* Policy on the remuneration of directors, key managerial
personnel and other employees

These policies are provided as Annexure Il and forms part of this report.

Statutory Auditors

Messrs. Deloitte Haskins and Sells, Chartered Accountants, (ICAI
registration Number 117365W) retire as Auditors of your Company
at the forthcoming Annual General Meeting and have given
their consent for re-appointment. The members are requested
to appoint Messrs. Deloitte Haskins and Sells (ICAI registration
Number 117365W) as Statutory Auditors from the conclusion of
forthcoming Annual General Meeting until the conclusion of next
Annual General Meeting and fix their remuneration.

Messrs. Deloitte Haskins and Sells, Chartered Accountants,
have given a written consent to act as Statutory Auditor of your
Company and have also confirmed that the said appointment
would be in conformity with the provisions of Sections 139 and
141 of the Companies Act, 2013 read with the Companies (Audit
and Auditors) Rules, 2014.

The Auditors’ Report does not contain any qualification, reservation
or adverse remark.
Risk Management Policy

Your Company has formulated Risk Management Policy including
therein the elements of risk which in the opinion of the Board may
threaten the existence of the Company.

Your Board is hopeful that the implementation of the policy will
be helpful to the Company in avoiding the risk and enabling the
Company to manage the same, if confronted with.
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Conservation of Energy, Technology Absorption and Foreign
Exchange Earnings and Outgo

The particulars relating to the Energy Conservation, Technology
Absorption and Foreign Exchange Earnings and Outgo, as
required under section 134(3)(m) of the Companies Act, 2013
read with the Companies Rule 8(3) of the Companies (Accounts)
Rules, 2014 are given as Annexure lll to this Report.

Particulars of Employees as required under Rule 5(2) of the
Companies (Appointment and Remuneration of Managerial
Personnel) Rules, 2014

Being unlisted company, provisions of Rule 5 of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules,
2014 are not applicable to your company.

Particulars of loans, guarantees or investments under Section
186 of the Companies Act, 2013 and Deposit under Chapter V
of the Companies Act, 2013

Your Company has not accepted any deposits from the public or its
employees during the year under review. There were no deposits
which are not in compliance with the requirements of chapter V of
the Companies Act, 2013.

Particulars of investments made during the year under review
are given in note no. 13 under the notes to the financial
statements. The Company has not given any loans/advances
and made any investment which are required to be disclosed in
the annual accounts of the Company pursuant to Clause 32 of
the Listing Agreement between the Parent Company, Mahindra
& Mahindra Limited and the Stock Exchanges.

Particulars of Transactions with Related Parties

Particulars of contracts or arrangements with related parties are
given in form AOC - 2 as Annexure IV and the same forms part
of this Report.

Extract of Annual Return

Pursuant to Section 92(3) of the Companies Act, 2013 read with
Rule 12(1) of the Companies (Management and Administration)
Rules, 2014 an extract of the Annual return as on 31t March, 2015
is attached herewith as Annexure V and forms part of this report.

66

The Sexual Harassment of Women at Workplace (Prevention,
Prohibition and Redressal) Act, 2013

During the year under review no complaints were received under
the sexual harassment of women at workplace (Prevention,
Prohibition and Redressal) Act, 2013 for prevention of sexual
harassment.

Internal Financial Controls

Pursuant to Rule 8 of the Companies (Accounts) Rules, 2014,
based on the representation received and after due enquiry
your directors confirm that they have laid down internal financial
controls with reference to the Financial Statements and these
controls are adequate.

General

Your Directors state that no disclosure or reporting is required
in respect of the following items as there were no transactions/
events on these items during the year under review:

1. Issue of equity shares with differential rights as to dividend,
voting or otherwise.

2. No significant or material orders were passed by the
Regulators or Courts or Tribunals which impact the going
concern status and the Company’s operations in future.

3. There were no Shares having voting rights not exercised
directly by the employees and for the purchase of which or
subscription to which loan was given by the Company.

Acknowledgements

Your Directors would like to express their grateful appreciation for
assistance and co-operation received from Banks, Employees,
Vendors, Suppliers and Members during the year under review.

For and on behalf of the Board

Rajan Wadhera
Chairman
(DIN: 00416429)

Pune, April 24, 2015
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ANNEXURE | TO THE DIRECTORS’ REPORT

Brief outline of Company’s CSR Policy including
overview of projects or programs proposed to be
undertaken.

The CSR vision of Mahindra Trucks & Buses Limited
(MTBL) is to serve and give back to the communities
within which we work.

The objective of this policy is to —

* Promote a unified and strategic approach to CSR
across the company by incorporating under one
‘Rise for Good’ umbrella the diverse range of its
philanthropic giving, identifying select constituencies
and cause to work with, thereby ensuring high social
impact.

* Encourage employees to participate actively in the
company’s CSR and give back to the society in an
organized manner through the employee volunteering
programme called ESOPs (Employee Social Options).
Every MTBL employee will contribute time and effort
towards community building.

The Mahindra Trucks & Buses Limited CSR Committee
will contribute 2% of the average net profits made during
the three immediately preceding financial years to
undertake CSR initiatives which meet the needs of the
local communities where we operate.

Our commitment to CSR will be manifested by investing
resources in the following areas:

1. FEradicating hunger, poverty and malnutrition,
promoting healthcare including preventive health
care and sanitation & making available Safe drinking
water;

2. Promoting education, including special education
and employment enhancing vocation skills especially
among children, woman, elderly & the differently
abled and the livelihood enhancements projects;

3. Welfare of Transportation related community.

4. Welfare of the Neighboring Community around MTBL
offices, plant, facilities.

5. Contribution to Holding Company for welfare activities
conducted by it.

6. Promoting gender equality, empowering women,
setting up homes and hostels for woman & orphans;
setting up old age homes, daycare centers, and
such other facilities for senior citizens & measures for
reducing inequalities faced by social & economically
backward groups;

7. Ensuring environmental sustainability, ecological
balance, Protection of flora & fauna, animal welfare,
agro forestry, conservation of natural resources &
maintaining quality of soil, air & water;

8. Protection of national heritage, art & culture including
restoration of buildings & sites of historical importance
& works of art; setting up of public libraries, promotion
& development of traditional arts & handicrafts.

The Board level Corporate Social Responsibility Committee
(CSR Committee) of the Company shall be responsible
for monitoring implementation of the CSR Policy. CSR
Committee shall approve and recommend to the Board
projects or programs to be undertaken, the modalities of
execution, and implementation schedule thereof.

The composition of the CSR Committee

The Committee was reconstituted on 31st March, 2015
pursuant to the appointment of 2 independent directors
on the Board.

The Committee now consists of:
* Mr. Rajan Wadhera

* Mr. Nalin Mehta

* Mr. Bharat Moossaddee

* Mr S. C. Bhargava

Average Net Profit of the company for last three
financial years -

The average Net Loss of the company for last three
financial years i.e. 2011-12, 2012-13 and 2013-14 is
Rs. 22,308.03 Lacs.

Prescribed CSR Expenditure (two percent of the
amount as in item No. 3 above)

In terms of the provisions of Section 135 of the Companies
Act, 2013 and Rules made thereunder, the Company
is not required to spend any amount, in pursuance of
Corporate Social Responsibility Policy, as there was no
average net profits of the Company made during the three
immediately preceding financial year.

Details of CSR spent during the financial year:
a. total amount to be spent for the financial year: NIL
amount unspent: NIL

c. manner in which the amount spent during the financial
year is detailed below:
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Sr. No.

CSR project/

Sector in which

Projects/Programmes

Amount outlay

Amount spent

Cumulative

Amount spent:

activity the Project is | 1. Local area/others- | (budget) project/ | on the project/ spend up to the | Direct/through
identified covered 2. Specify the state programs wise programs reporting period | implementing

and district Subheads: agency

where projects or 1. Direct

programs were expenditure on

undertaken project,

2. Overheads
NOT APPLICABLE

for not spending the amount shall be stated in the Board report.

In case the Company fails to spend the 2% of the Average Net Profit (INR) of the last 3 financial years, the reasons

In terms of the provisions of Section 135 of the Companies Act, 2013 and Rules made thereunder, the Company is not
required to spend any amount, in pursuance of Corporate Social Responsibility Policy, as there was no average net profits
of the Company made during the three immediately preceding financial year.

Responsibility statement, of the CSR Committee, that the implementation and monitoring of CSR Policy, is in

compliance with CSR objectives and Policy of the Company duly signed by Director and Chairperson of the CSR
Committee.

The implementation and monitoring of CSR Policy, is in compliance with CSR objectives and Policy of the Company duly
signed by Director and Chairperson of the CSR Committee.

Pune, April 24, 2015
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ANNEXURE Il TO THE DIRECTORS’ REPORT

POLICY FOR REMUNERATION OF THE DIRECTORS,
KEY MANAGERIAL PERSONNEL AND OTHER
EMPLOYEES

Purpose

This Policy sets out the approach to Compensation of
Directors, Key Managerial Personnel and other employees
in Mahindra Trucks & Buses Ltd.

Policy Statement

We have a well-defined Compensation policy which is
in line with our parent company Mahindra & Mahindra
Ltd. for Managing Director, Manager, Key Managerial
Personnel and all employees, of the Company. The overall
compensation philosophy which guides us is that in order
to achieve global leadership and dominance in domestic
markets, we need to attract and retain high performers
by compensating them at levels that are broadly
comparable with the median of the comparator basket
while differentiating people on the basis of performance,
potential and criticality for achieving competitive advantage
in the business.

In order to effectively implement this, we have built our
Compensation structure by a regular annual benchmarking
over the years with relevant players across the industry
we operate in.

NON-EXECUTIVE
DIRECTORS:

INCLUDING INDEPENDENT

The Nomination and Remuneration Committee (NRC)
shall decide the basis for determining the compensation,
both Fixed and variable, to the Non-Executive Directors,
including Independent Directors, whether as commission
or otherwise. The NRC shall take into consideration various
factors such as director’s participation in Board and
Committee meetings during the year, other responsibilities
undertaken, such as membership or Chairmanship of
committees, time spent in carrying out their duties,
role and functions as envisaged in Schedule IV of the
Companies Act 2013 and such other factors as the NRC
may consider deem fit for determining the compensation.
The Board shall determine the compensation to Non-
Executive Directors within the overall limits specified in the
Shareholders resolution.

Executive Directors:

The remuneration to Chairman & Managing Director and
Executive Director(s) shall be recommended by NRC
to the Board. The remuneration consists of both fixed
compensation and variable compensation and shall
be paid as salary, commission, performance bonus,
stock options (where applicable), perquisites and fringe
benefits as approved by the Board and within the overall
limits specified in the Shareholders resolution. While the
fixed compensation is determined at the time of their

appointment, the variable compensation will be determined
annually by the NRC based on their performance.

Key Managerial Personnel (KMPs)

The terms of remuneration of Chief Financial Officer (CFO)
and Company Secretary (CS) & other Key Management
personnel, if any, shall be determined by the NRC from
time to time. The remuneration shall be consistent with the
competitive position of the salary for similar positions in the
industry and their Qualifications, Experience, Roles and
Responsibilities. Pursuant to the provisions of section 203
of the Companies Act 2013 the Board shall approve the
remuneration at the time of their appointment.

The remuneration to directors, KMPs and senior management
involves a balance between fixed and incentive pay reflecting
short and long-term performance objectives appropriate to
the working of the company and its goals.

Employees

We follow a differential approach in choosing the
comparator basket for benchmarking, depending upon
the level in the organization:

a. For all employees from Operational to Executive
Band, we benchmark with a set of comparators from
the same industry.

b. For Strategic band and above, we have a position-
based approach and the comparator basket includes
benchmarks from across relevant industries.

We have a CTC (Cost to Company) concept which includes
a fixed component (Guaranteed Pay) and a variable
component (Performance pay). The percentage of the
variable component increases with increasing hierarchy
levels, as we believe employees at higher positions have
a far greater impact and influence on the overall business
result. The CTC is reviewed once every year and the
compensation strategy for positioning of individuals takes
into consideration the following elements:

* Performance

* Potential

*  Criticality

* Longevity in grade

Remuneration for the new employees other than KMPs
and Senior Management Personnel will be decided by
the HR, in consultation with the concerned business unit
head at the time of hiring, depending upon the relevant
job experience, last compensation and the skill-set of the
selected candidate.

The Company may also grant Stock Options to the
Employees and Directors (other than Independent
Directors and Promoter) in accordance with the ESOP
Scheme of the Company and subject to the compliance
of the applicable statutes and regulations.
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POLICY ON APPOINTMENT OF DIRECTORS AND
SENIOR MANAGEMENT AND SUCCESSION PLANNING
FOR ORDERLY SUCCESSION TO THE BOARD AND
THE SENIOR MANAGEMENT

DEFINITIONS

The definitions of some of the key terms used in this
Policy are given below.

“Board” means Board of Directors of the Company.
“Company” means Mahindra Trucks & Buses Ltd.

“Committee(s)” means Committees of the Board for the
time being in force.

“Employee” means employee of the Company whether
employed in India or outside India including employees
in the Senior Management Team of the Company.

“HR” means the Human Resource department of the
Company.

“‘Key Managerial Personnel” (KMP) refers to key
managerial personnel as defined under the Companies
Act, 2013 and includes:

() Managing Director (MD), or Chief Executive Officer
(CEO); or Manager; or Whole time Director (WTD)

(i) Chief Financial Officer (CFO); and
(i) Company Secretary (CS).

“Nomination and Remuneration Committee” (NRC)
means Nomination and Remuneration Committee of Board
of Directors of the Company for the time being in force.

“Senior Management” means personnel of the Company
who are members of its Core Management Team
excluding Board of Directors comprising of all members
of management one level below the executive directors
including the functional heads.

APPOINTMENT OF DIRECTORS

* The NRC reviews and assesses Board composition
and recommends the appointment of new Directors. In
evaluating the suitability of individual Board member,
the NRC shall take into account the following criteria
regarding qualifications, positive attributes and
independence of director:

1. Al Board appointments will be based on
merit, in the context of the skills, experience,
independence and knowledge, for the Board as
a whole to be effective.

2. Ability of the candidates to devote sufficient time
and attention to his professional obligations as
Independent Director for informed and balanced
decision making.

3. Adherence to the Code of Conduct and highest
level of Corporate Governance in letter and in
sprit by the Independent Directors.

e Based on recommendation of the NRC, the Board will
evaluate the candidate(s) and decide on the selection
of the appropriate member. The Board through the
Chairman & Managing Director will interact with the
new member to obtain his/her consent for joining the
Board. Upon receipt of the consent, the new Director
will be co-opted by the Board in accordance with the
applicable provisions of the Companies Act 2013 and
Rules made thereunder.

REMOVAL OF DIRECTORS

If a Director is attracted with any disqualification as
mentioned in any of the applicable Act, rules and
regulations thereunder or due to non - adherence to
the applicable policies of the company, the NRC may
recommend to the Board with reasons recorded in writing,
removal of a Director subject to the compliance of the
applicable statutory provisions.

SENIOR MANAGEMENT PERSONNEL

The NRC shall identify persons who are qualified to
become directors and who may be appointed in senior
management team in accordance with the criteria laid
down above.

Senior Management personnel are appointed or promoted
and removed/relieved with the authority of Chairman &
Managing Director based on the business need and the
suitability of the candidate. The details of the appointment
made and the personnel removed one level below the Key
Managerial Personnel during a quarter shall be presented
to the Board.

SUCCESSION PLANNING:
Purpose

The Talent Management Policy sets out the approach to the
development and management of talent in the Mahindra Group
to ensure the implementation of the strategic business plans of
the Group and the Group Aspiration of being among the Top
50 globally most-admired brands by 2021.

Board:

The successors for the Independent Directors shall be
identified by the NRC atleast one quarter before expiry of
the scheduled term. In case of separation of Independent
Directors due to resignation or otherwise, successor
will be appointed at the earliest but not later than the
immediate next Board meeting or three months from the
date of such vacancy, whichever is later.

The successors for the Executive Director(s) shall be
identified by the NRC from among the Senior Management
or through external source as the Board may deem fit.

The NRC will accord due consideration for the expertise
and other criteria required for the successor.

The Board may also decide not to fill the vacancy caused
at its discretion.
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Senior Management Personnel:

A good succession-planning program aims to identify
high growth individuals, train them and feed the pipelines
with new talent. It will ensure replacements for key job
incumbents in KMPs and senior management positions in
the organization.

Significantly, we have a process of identifying Hi-pots
and critical positions. Successors are mapped for these
positions at the following levels:

1.  Emergency successor

2. Ready now

3. Ready in 1 to 2 years

4. Ready in 2 to 5 years

5. Ready in more than 5 years

in order to ensure talent readiness as per a laddered
approach.

Policy Statement

The Talent Management framework of the Mahindra Group
has been created to address three basic issues:

1) Given the strategic business plans, do we have the
skills and competencies required to implement them?
If not, how do we create them — by developing them
internally or through lateral induction from outside?

2) For critical positions, what is the succession pipeline?

3) What are the individual development plans for
individuals both in the succession pipeline as well as
others?

The framework lays down an architecture and processes
to address these questions using the 3E approach:

a) Experiencei.e. both long and short-term assignments.
This has 70% weightage

b) Exposure i.e. coaching and mentoring - 20%
weightage

c) Education i.e. learning and development initiatives —
10% weightage

The Talent Management process is applicable to all
employees. Over the vyears, the Talent Management
framework has become a well-structured and process-

oriented system which is driven by an interactive and
collaborative network of Talent Councils at the Group
and Sector Levels. These Talent Councils, which consist
mainly of Senior business leaders supported by HR,
are a mix of Sector (Business) and Functional Councils
coordinated by an Apex Talent Council, headed by the
Group Chairman. The Apex Council reviews the work
done by the Talent Councils and facilitates movement
of talent across Sectors. The Sector/Functional Councils
meet regularly throughout the year and the Apex Council
interacts with each one of them separately once a year,
and in addition conducts an integrated meeting where the
Chairpersons of all the Councils are present.

The Talent Management process can be represented
pictorially as under:

Apex Group
Councils

Employee Personal
Development Plans

Sector Councils

Functional Councils

2
Talent Pool List
and
Succession

/) Plans for Key x
ositions
Talent d & Assessment and
Development Development
Initiatives

The talent pipeline is maintained and developed so as to
ensure that there is a seamless flow of talent. An important
part of this exercise is drawing up and implementing IDAPs
(Individual Development Action Plans) for every Executive
concerned using the 3E approach mentioned above.

For and on behalf of the Board

Rajan Wadhera
Chairman
(DIN : 00416429)

Pune, April 24, 2015
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ANNEXURE IlIl TO THE DIRECTORS’ REPORT

PARTICULARS AS PER THE COMPANIES (ACCOUNTS) RULES, 2014 AND FORMING PART OF THE DIRECTORS’ REPORT
FOR THE YEAR ENDED 315" MARCH, 2015.

A. CONSERVATION OF ENERGY

72

(@)

the steps taken or impact on conservation of energy:

The operations of the Company are not energy
intensive as it does not have its own manufacturing
facility. However, the Company constantly reviews the
consumption of electricity and its rationalization.

the steps taken by the company for utilizing alternate
sources of energy: N.A.

the capital investment
equipments: Nil

on energy conservation

TECHNOLOGY ABSORPTION

i)
i)

i)

the efforts made towards technology absorption -
None

the benefits derived like product improvement,
cost reduction, product development or import
substitution: Not applicable

in case of imported technology (imported during the
last three years reckoned from the beginning of the
financial year) — Not applicable

(@) the details of technology imported: None
(b) the year of import: Not Applicable

(c) whether the technology been fully absorbed: Not

Applicable

(d) if not fully absorbed, areas where absorption has
not taken place, and the reasons thereof: Not

Applicable

C. FOREIGN EXCHANGE EARNINGS AND OUTGO:
(in terms of actual inflow and outflow)

Total Foreign Exchange Earned and Used:

(Rupees in Lakhs)

For Financial | For Financial

Year ended Year ended

31t March, 31st March,

2015 2014

Total Foreign Exchange earned 11.38 -
Total Foreign Exchange used 19.62 58.54

Pune, April 24, 2015

For and on behalf of the Board

Rajan Wadhera

Chairman

(DIN 00416429)
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ANNEXURE IV TO THE DIRECTORS’ REPORT

Particulars of Transactions with Related Parties for year ended 31 March 2015
FORM NO. AOC-2

(Pursuant to clause (h) of sub-section (3) of section 134 of the Act and
Rule 8(2) of the Companies (Accounts) Rules, 2014.)

Form for Disclosure of particulars of contracts/arrangements entered into by the company with related parties referred to in sub
section (1) of section 188 of the Companies Act, 2013 including certain arms length transaction under third proviso thereto.

1. Details of contracts or arrangements or transactions not at Arm’s length basis - NIL

2. Details of material contracts or arrangements or transactions at Arm’s length basis:#

Sr. No. | Particulars Details

a) Name (s) of the related party & nature of relationship | Mahindra Heavy Engines Private Limited — Fellow Subsidiary

b) Nature of contracts/arrangements/transaction Sale, purchase or supply of goods and material

C) Duration of the contracts/arrangements/transaction 18t April, 2014 to 31st March, 2015

d) Salient terms of the contracts or arrangements or Purchase of parts and components — Rs. 839.25 Lakhs
transaction including the value, if any

e) Date of approval by the Board N.A.

f) Amount paid as advances, if any Nil

# Pursuant to Notification dated 14th August, 2014 issued by the Ministry of Corporate Affairs New Delhi (G.S.R. 590(E)).

Pune, April 24, 2015

For and on behalf of the Board

Rajan Wadhera
Chairman
(DIN : 00416429)
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ANNEXURE V TO THE DIRECTORS’ REPORT

Form No. MGT-9

Extract of Annual Return
as on the financial year ended on 31t March, 2015

[Pursuant to section 92(3) of the Companies Act, 2013 and rule 12(1) of the Companies
(Management and Administration) Rules, 2014]

I. REGISTRATION AND OTHER DETAILS:

1. | CIN U63040MH1994PLC079098
2. | Registration Date 20.06.1994
3. | Name of the Company Mahindra Trucks and Buses Limited
4. | Category/Sub-Category of the Company Public Limited Company
5. | Address of Registered office and contact Gateway Building, Apollo Bunder,
details Mumbai — 400 001. Tel: 022-24905828
6. | Whether listed Company (Yes/No) No
Name, Address and Contact details of None
Registrar and Transfer Agent, if any

PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY

All the business activities contributing 10% or more of the total turnover of the company shall be stated:-

Sr. | Name and Description of Main
No. | Product/Services NIC Code of the Product % to total turnover of the Company
1. Motor Vehicle parts and Accessories 503 100%
lll. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES -
Sr. | Name and Address of the Holding/Subsidiary % of Applicable
No. | Company CIN/GIN of the Company shares held | Section
1. MAHINDRA & MAHINDRA L65990MH1945PLC004558 | Holding Company 100% 2(46)
LIMITED
Gateway Building, Apollo Bunder,
Mumbai — 400 001
IV. SHARE HOLDING PATTERN (Equity Share Capital Breakup as percentage of Total Equity)
i. Category-wise Share Holding
No. of shares held at the beginning of the year No. of Shares held at the end of the year % Change
% of Total % of Total | during the
Category of Shareholders Demat Physical Total Shares Demat Physical Total Shares year
A. Promoters
1 Indian
a.  Individual/HUF - - - - - - - - -
b.  Central Govt. - - - - - - - - -
c.  State Govt. - - - - - - - - -
d.  Bodies Corp. —| 1,14,79,25,600| 1,14,79,25,600 100% 1,14,79,25,600| 1,14,79,25,600 100% -
e.  Bank/l - - - - - - - - -
f. Any Other - - - - - - - - -
Sub-Total- A(1) —| 1,14,79,25,600| 1,14,79,25,600 100% —| 1,14,79,25,600| 1,14,79,25,600 100% -
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No. of shares held at the beginning of the year

No. of Shares held at the end of the year

% Change
% of Total % of Total | during the
Category of Shareholders Demat Physical Total Shares Demat Physical Total Shares year
2. Foreign
a.  NRl-Individuals - - - - - - - — —
b.  Other Individuals - - - - - - - - -
c.  Body Corporate - - - - - - - _ _
d.  Bank/Fl - - - - - - - _ -
e.  Any Others - - - - - - - - _
Sub-Total- A(2) - - - _ _ _ _ _ _
Total Share Holding of -| 1,14,79,25,600| 1,14,79,25,600|  100% -| 1,14,79,25,600| 1,14,79,25,600|  100% -

Promoters (1+2)

B.  Public Shareholding

1. Institution

a.  Mutual Funds - - - - - - - - _
b.  Bank/Fl - - - - - - - - -
c.  Cent. Govt. - - - - - - - - -
d.  State Govt. - - - - - - - - -
e.  Venture Capital - - - - - - - _ _
. Insurance Co. - - - - - - - - _
g. Fls - - - - - - - _ _
h.  Foreign Portfolio Corporate - - - - - - - - _

Foreign Venture Capital Fund

i

Others

Sub-Total- B(1)

2.

Non-Institution

a.

Body Corp.

b.

Individual

Individual shareholders
holding nominal share capital
upto T 1 Lakh

Individual shareholders
holding nominal share capital
in excess of T 1 Lakh

Others

)

NRI (Rep)

0)

NRI (Non-Rep)

i)

Foreign National

0CB

v)

Trust

(
(
(
(v)
(
(

Vi)

In Transit

Sub Total- B(2)

Net Total (1+2)

C.

Shares held by Custodian
for GDRs & ADRs
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No. of shares held at the beginning of the year No. of Shares held at the end of the year % Change

% of Total % of Total | during the

Category of Shareholders Demat Physical Total Shares Demat Physical Total Shares year
Promoter and Promoter Group - - - - - - - - -
Public - - - - - - - - -
Grand Total (A+B+C) —-| 1,14,79,25,600| 1,14,79,25,600 100% —-| 1,14,79,25,600| 1,14,79,25,600 100% -

ii. Shareholding of Promoters:

Sr.
No.

Shareholder’s
Name

Shareholding at the beginning of the year

Share holding at the end of the year

No. of Shares

% of total Shares
of the Company

% of Shares
Pledged/
encumbered to
total shares

No. of Shares

% of total Shares
of the Company

% of Shares
Pledged/
encumbered to
total shares

% change in
share holding
during the year

Mahindra & Mahindra
Limited

1,14,79,25,593

100%

1,14,79,25,593

100%

Mahindra & Mahindra
2 Limited Jointly with
Mr. A. M. Choksey*

Mahindra & Mahindra
3 Limited Jointly with
Mr. P N. Shah*

Mahindra & Mahindra
4 Limited Jointly with
Mr. Narayan Shankar*

Mahindra & Mahindra
5 Limited Jointly with
Mr. A. K. Nanda*

Mahindra & Mahindra
6 Limited Jointly with
Mr. M. A. Nazareth*

Mahindra & Mahindra
Limited Jointly

with Mrs. Angarika
Baviskar*

Mahindra & Mahindra
8 Limited Jointly with
Mr. Vinay Mohan*

Total

1,14,79,25,600

100%

1,14,79,25,600

100%

with regard to minimum number of members.

iii. Change in Promoters’ Shareholding (please specify, if there is no change):

There is no change in the shareholding of the Promoter Group.

Jointly held with Mahindra & Mahindra Limited for the purpose of compliance with the statutory provisions of Companies Act

Shareholding Pattern of top ten Shareholders (other than Directors, Promoters and Holders of GDRs and ADRs):

Sr.

No. |Top Ten Shareholders

Shareholding at the beginning of the year

Shareholding at the end of the year

No. of shares

% of total shares
of the company

No. of shares

% of total shares
of the company

76




v. Shareholding of Directors and Key Managerial Personnel:

MAHINDRA TRUCKS AND BUSES LIMITED
(FORMERLY KNOWN AS MAHINDRA NAVISTAR AUTOMOTIVES LIMITED)

Shareholding at the beginning of the year

Shareholding at the end of the year

Sr.

For Each of the Directors and KMP No. of shares

% of total shares
of the company

No. of shares

% of total shares
of the company

V. INDEBTEDNESS

Indebtedness of the Company including interest outstanding/accrued but not due for payment

(% in Crores)

PARTICULARS Secured Loans| Unsecured Loans Deposits Total
excluding deposits indebtedness
Indebtedness at the beginning of the financial year 01.04.2014
i) Principal Amount - - - -
ii) Interest due but not paid - - - -
i) Interest accrued but not due - - - -
Total of (1+2+3) - - - -
Change in Indebtedness during the financial year
+ Addition - - - -
— Reduction - - - -
Net Change - - - -
Indebtedness at the end of the financial year 31.03.2015
i) Principal Amount - - - -
i) Interest due but not paid - - - -
i) Interest accrued but not due - - - -
Total of (1+2+3) - - - -
VI. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL
A. Remuneration to Managing Director, Whole-Time Directors and/or Manager:
Sr. Name of MD/WTD/ Total
No. |Particulars of Remuneration Manager Amount
Nalin Mehta M. D. (% In Lacs)
1. Gross Salary 5.72 5.72
(@) Salary as per provisions contained in section 17(1) of the Income Tax Act, 1961 - -
(b) Value of perquisites u/s 17(2) Income Tax - -
(c) Profits in lieu of salary under Section 17(3) Income Tax Act, 1961 - -
2. Stock Option - -
3. Sweat Equity _ _
Commission - -
— As % of Profit
— Others, specify
4. Others, please specify - -
Total (A) 5.72 5.72
Ceiling as per the Act As per schedule v of the companies Act,
2013

B. Remuneration of other directors:
I.  Independent Directors:-

Particulars of Remuneration

Name of Directors

Total Amount

(% In Lacs)

Fee for attending board/committee meetings - -

Commission - -

Others - _

Total (1) - —
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II. Other Non-Executive Directors:-

Other Non-Executive Directors

Total Amount

(% In Lacs)

Fee for attending board/committee meetings -

Commission _

Others -

Total (1) -

Total B = (1+2) -

C. Remuneration to Key Managerial Personnel Other Than MD/Manager/WTD

Sr.
No. |Particulars of Remuneration Name of the KMP
Mr. Arun Kumar | Mr. Suryakant | Total Amount
Mishra (CFO) | Khare (CS) (% In Lacs)
1. Gross Salary 10.76 0.60 11.36
(@) Salary as per provisions contained in section 17(1) of the Income Tax Act 10.54 - -
(b) Value of perquisites u/s 17(2) Income Tax Act, 1961 0.22 - -
(c) Profits in lieu of salary under Section 17(3) Income Tax Act, 1961 - - -
2. Stock Option - - -
3. Sweat Equity - - -
4, Commission - - -
— As % of Profit _ _ _
— Others, specify
5. Others, please specify Contribution to Provident Fund 0.40 - 0.40
Total (C) 11.16 0.60 11.76
VII. PENALTIES/PUNISHMENT/COMPOUNDING OF OFFENCES (Under the Companies Act): Nil
Details of
Penalty/
Punishment/ Appeal made,
Section of the Brief| Compounding| Authority [RD/ if any (give
Type| Companies Act Description| fees imposed| NCLT/COURT] Details)
A. COMPANY
Penalty - - - - - -
Punishment - - - - - -
Compounding - - - - - -
B. DIRECTORS
Penalty - - - - - -
Punishment - - - - - -

Compounding - -

C. OTHER OFFICERS IN DEFAULT

Penalty - -

Punishment - -

Compounding - -

Pune, April 24, 2015
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Rajan Wadhera

Chairman

(DIN : 00416429)
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INDEPENDENT AUDITORS’ REPORT

TO THE MEMBERS OF
MAHINDRA TRUCKS AND BUSES LIMITED

Report on the Financial Statements

We have audited the accompanying financial statements of
MAHINDRA TRUCKS AND BUSES LIMITED (“the Company”),
which comprise the Balance Sheet as at 315t March, 2015, the
Statement of Profit and Loss, the Cash Flow Statement for the
year then ended, and a summary of the significant accounting
policies and other explanatory information.

Management’s Responsibility for the Financial Statements

The Company’s Board of Directors is responsible for the matters
stated in Section 134(5) of the Companies Act, 2013 (“the Act”)
with respect to the preparation of these financial statements
that give a true and fair view of the financial position, financial
performance and cash flows of the Company in accordance
with the accounting principles generally accepted in India,
including the Accounting Standards specified under Section
133 of the Act, read with Rule 7 of the Companies (Accounts)
Rules, 2014. This responsibility also includes maintenance of
adequate accounting records in accordance with the provisions
of the Act for safeguarding the assets of the Company and
for preventing and detecting frauds and other irregularities;
selection and application of appropriate accounting policies;
making judgments and estimates that are reasonable and
prudent; and design, implementation and maintenance of
adequate internal financial controls, that were operating
effectively for ensuring the accuracy and completeness of
the accounting records, relevant to the preparation and
presentation of the financial statements that give a true and
fair view and are free from material misstatement, whether due
to fraud or error.

Auditors’ Responsibility

Our responsibility is to express an opinion on these financial
statements based on our audit. We have taken into account the
provisions of the Act, the accounting and auditing standards
and matters which are required to be included in the audit
report under the provisions of the Act and the Rules made
thereunder.

We conducted our audit in accordance with the Standards on
Auditing specified under Section 143(10) of the Act. Those
Standards require that we comply with ethical requirements
and plan and perform the audit to obtain reasonable assurance
about whether the financial statements are free from material
misstatement.

An audit involves performing procedures to obtain audit
evidence about the amounts and the disclosures in the
financial statements. The procedures selected depend on the
auditor’s judgment, including the assessment of the risks of
material misstatement of the financial statements, whether due
to fraud or error. In making those risk assessments, the auditor
considers internal financial control relevant to the Company’s

preparation of the financial statements that give a true and fair
view in order to design audit procedures that are appropriate
in the circumstances, but not for the purpose of expressing an
opinion on whether the Company has in place an adequate
internal financial controls system over financial reporting and the
operating effectiveness of such controls. An audit also includes
evaluating the appropriateness of the accounting policies used
and the reasonableness of the accounting estimates made
by the Company’s Directors, as well as evaluating the overall
presentation of the financial statements.

We believe that the audit evidence we have obtained is sufficient
and appropriate to provide a basis for our audit opinion on the
financial statements.

Opinion

In our opinion and to the best of our information and
according to the explanations given to us, the aforesaid
financial statements give the information required by the
Act in the manner so required and give a true and fair
view in conformity with the accounting principles generally
accepted in India, of the state of affairs of the Company as at
31st March, 2015, and its profit and its cash flows for the year
ended on that date.

Report on Other Legal and Regulatory Requirements

1. As required by the Companies (Auditor’s Report) Order,
2015 (“the Order”) issued by the Central Government in
terms of Section 143(11) of the Act, we give in the Annexure
a statement on the matters specified in paragraphs 3 and
4 of the Order.

2. As required by Section 143 (3) of the Act, we report that:

(@) We have sought and obtained all the information and
explanations which to the best of our knowledge and
belief were necessary for the purposes of our audit.

(b) In our opinion, proper books of account as required
by law have been kept by the Company so far as it
appears from our examination of those books.

(c) The Balance Sheet, the Statement of Profit and
Loss, and the Cash Flow Statement dealt with by
this Report are in agreement with the books of
account.

(d) In our opinion, the aforesaid financial statements
comply with the Accounting Standards specified
under Section 133 of the Act, read with Rule 7 of the
Companies (Accounts) Rules, 2014.

(e) On the basis of the written representations received
from the directors as on 31t March, 2015 taken
on record by the Board of Directors, none of the
directors is disqualified as on 31t March, 2015 from
being appointed as a director in terms of Section 164
(2) of the Act.
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() With respect to the other matters to be included in
the Auditor’'s Report in accordance with Rule 11 of
the Companies (Audit and Auditors) Rules, 2014, in
our opinion and to the best of our information and
according to the explanations given to us:

The Company does not have any pending
litigations which would impact its financial
position.

The Company did not have any long-term
contracts including derivative contracts for which
there were any material foreseeable losses.

Pune, 24" April, 2015

There were no amounts which were required
to be transferred to the Investor Education and
Protection Fund by the Company.

For DELOITTE HASKINS & SELLS
Chartered Accountants
Firm’s Registration No. 117365W

Nilesh Shah
Partner

Membership No. 49660
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ANNEXURE TO THE INDEPENDENT AUDITORS’ REPORT

(Referred to in paragraph 1 under ‘Report on Other Legal
and Regulatory Requirements’ section of our report of
even date)

Having regard to the nature of the Company’s business/
activities/results during the year, clauses (ix) and (xi) of
paragraph 3 of the Order are not applicable to the Company.

(i)

(i)

v)

(vi)

In respect of its fixed assets:

(@) The Company has maintained proper records
showing full particulars, including quantitative details
and situation of fixed assets.

(b) The fixed assets were physically verified during
the year by the Management in accordance with
a regular programme of verification which, in our
opinion, provides for physical verification of all the
fixed assets at reasonable intervals. According to the
information and explanation given to us, no material
discrepancies were noticed on such verification.

In respect of its inventories:

(a) As explained to us, the inventories of the Company
including those lying with third parties were physically
verified during the year by the Management at
reasonable intervals and substantially confirmed by
third parties.

(b) In our opinion and according to the information and
explanations given to us, the procedures of physical
verification of inventory followed by the Management
were reasonable and adequate in relation to the size
of the Company and the nature of its business.

(¢) In our opinion and according to the information
and explanations given to us, the Company has
maintained proper records of its inventories and
no material discrepancies were noticed on physical
verification.

The Company has not granted any loans, secured or
unsecured, to companies, firms or other parties covered
in the Register maintained under Section 189 of the
Companies Act, 2013.

In our opinion and according to the information and
explanations given to us, there is an adequate internal
control system commensurate with the size of the
Company and the nature of its business with regard to
purchases of inventory and fixed assets and for the sale
of goods and during the course of our audit we have not
observed any major weakness in such internal control
system.

According to the information and explanations given to
us, the Company has not accepted any deposit from the
public during the year.

We have broadly reviewed the cost records maintained by
the Company pursuant to the Companies (Cost Records

(vii)

(viii)

Pune, 24" April, 2015

and Audit) Rules, 2014, as amended and prescribed by
the Central Government under sub-section (1) of Section
148 of the Companies Act, 2013, and are of the opinion
that, prima facie, the prescribed cost records have been
made and maintained. We have, however, not made a
detailed examination of the cost records with a view to
determine whether they are accurate or complete.

According to the information and explanations given to
us, in respect of statutory dues:

(@) The Company has been regular in depositing
undisputed statutory dues, including Provident Fund,
Employees’ State Insurance, Income Tax, Sales Tax,
Wealth Tax, Service Tax, Customs Duty, Excise Duty,
Value Added Tax, Cess and other material statutory
dues applicable to it with the appropriate authorities.

(b) There were no undisputed amounts payable in
respect of Provident Fund, Employees’ State
Insurance, Income Tax, Sales Tax, Wealth Tax,
Service Tax, Customs Duty, Excise Duty, Value
Added Tax, Cess and other material statutory dues
in arrears as at 31%t March, 2015 for a period of more
than six months from the date they became payable.

(c) There are no dues of Income Tax, Sales Tax, Wealth
Tax, Service Tax, Customs Duty, Excise Duty, Value
Added Tax and Cess which have not been deposited
as on 31t March, 2015 on account of any disputes.

(d) There are no amounts that are due to be transferred
to the Investor Education and Protection Fund
in accordance with the relevant provisions of the
Companies Act, 1956 (1 of 1956) and Rules made
thereunder.

The Company does not have accumulated losses at
the end of the financial year and the Company has not
incurred cash losses during the financial year covered by
our audit and in the immediately preceding financial year.

According to the information and explanations given to
us, the Company has not given guarantees for loans
taken by others from banks and financial institutions

To the best of our knowledge and according to the
information and explanations given to us, no fraud by the
Company and no material fraud on the Company has
been noticed or reported during the year.

For DELOITTE HASKINS & SELLS
Chartered Accountants
Firm’s Registration No. 117365W

Nilesh Shah
Partner

Membership No. 49660
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MAHINDRA TRUCKS AND BUSES LIMITED
(FORMERLY KNOWN AS MAHINDRA NAVISTAR AUTOMOTIVES LIMITED)

BALANCE SHEET AS AT 315" MARCH, 2015

1)

)

©)]

)

)

Particulars

EQUITY AND LIABILITIES
Shareholders’ funds

(a) Share capital

(b) Reserves and surplus

Non-current liabilities
(a) Long-term provisions

Current liabilities

(a) Trade payables

(b) Other current liabilities
(c) Short-term provisions

ASSETS

Non-current assets

(a) Fixed assets
Tangible assets

(b) Deferred tax assets (net)
(c) Long-term loans and advances

Current assets

(a) Current investments
(b) Inventories

Trade receivables

(f) Other current assets

See accompanying notes forming part of the financial statements

)
(d) Cash and bank balance
) Short-term loans and advances

Note No.

(o]

10
11
12

13
14
15
16
17
18

1-40

As at

(Rupees Lakhs)
As at

31t March, 2015 31t March, 2014

2,295.85 2,295.85
350.14 261.31
2,645.99 2,557.16
3.95 19.38
3.95 19.38
2,568.60 1,932.25
225.65 147.24
598.33 157.39
3,392.58 2,236.88
6,042.52 4,813.42
11.54 17.18
155.66 11.32
110.93 99.68
278.13 128.18
800.00 -
1,831.24 1,847.86
2,481.32 2,049.09
464.73 694.61
181.47 93.68
5.63 -
5,764.39 4,685.24
6,042.52 4,813.42

In terms of our report attached
For Deloitte Haskins & Sells
Chartered Accountants

Nilesh Shah
Partner

Place: Pune
Date: 24" April, 2015
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Nalin Mehta
Managing Director

Arun Mishra

Chief Financial Officer

Place: Pune
Date: 24" April, 2015

For and on behalf of the Board

Bharat Moossaddee

Directors

Suryakant Laxman Khare
Company Secretary



MAHINDRA TRUCKS AND BUSES LIMITED
(FORMERLY KNOWN AS MAHINDRA NAVISTAR AUTOMOTIVES LIMITED)

STATEMENT OF PROFIT AND LOSS FOR THE YEAR ENDED 315" MARCH, 2015

(Rupees Lakhs)

Particulars Note No. For the For the
year ended year ended
31t March, 2015 31 March, 2014
I. Revenue from operations (Gross) 19 10,105.90 7,817.82
Less: Excise duty (1,334.68) (1,023.46)
Revenue from operations (Net) 8,771.22 6,794.36
Il. Other income 20 15.75 3.30
lll. Total Revenue (I + 1) 8,786.97 6,797.66
IV. Expenses:
Cost of materials consumed 21 - -
Purchases of stock-in-trade (traded goods) 22 5,994.62 4,943.01
Changes in stock of finished goods, work-in-progress and stock-in-trade 23 16.62 (257.05)
Employee benefits expense 24 265.02 211.92
Finance costs 25 13.44 3.14
Depreciation and amortization expense (Note 10) 4.37 2.78
Other expenses 26 2,151.31 1,308.40
Total expenses 8,445.38 6,212.20
V. Profit before tax (lll- IV) 341.59 585.46
VI. Tax expense:
(1) Current tax expense 257.67 201.17
(2) Deferred tax (Credit) (143.91) (11.32)
113.76 189.85
VII. Profit for the year (V-VI) 227.83 395.61

VIII. Earnings per equity share
(Nominal value per share Rs. 0.20)

Basic & Diluted (Note 31) 0.02 0.03
See accompanying notes forming part of the financial statements 1-40
In terms of our report attached For and on behalf of the Board

For Deloitte Haskins & Sells
Chartered Accountants

Nalin Mehta Bharat Moossaddee
Managing Director Directors
Nilesh Shah Arun Mishra Suryakant Laxman Khare
Partner Chief Financial Officer Company Secretary
Place: Pune Place: Pune
Date: 24" April, 2015 Date: 24" April, 2015
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MAHINDRA TRUCKS AND BUSES LIMITED
(FORMERLY KNOWN AS MAHINDRA NAVISTAR AUTOMOTIVES LIMITED)

CASH FLOW STATEMENT FOR THE YEAR ENDED 315" MARCH, 2015

A. CASH FLOW FROM OPERATING ACTIVITIES:

84

Net Profit before tax
Adjustments for:-
Depreciation
Finance Costs
Provision for Doubtful Debts
Provision for loss on sales return
Provision for warranty
Net gain on sale of current investments
Interest accrued on Fixed Deposits

Operating Profit before Working capital changes

Changes in Working Capital:
Trade and other receivables
Inventories
Trade payables and provisions

Cash from operations

Income taxes paid

NET CASH FLOW FROM OPERATING
ACTIVITIES (A)

CASH FLOW FROM INVESTING ACTIVITIES:
Capital expenditure on tangible assets
Purchase of current investment

Proceeds from sale of current investment
Fixed Deposits Placed

NET CASH FLOW USED IN INVESTING
ACTIVITIES (B)

CASH FLOW FROM FINANCING ACTIVITIES:

Dividend paid (including Dividend Distribution Tax)

NET CASH FLOW USED IN FINANCING
ACTIVITIES (C)

NET INCREASE IN CASH AND CASH
EQUIVALENTS (A + B + C)

Cash and Cash equivalents at the beginning
of the year

Less: Transferred in accordance with the scheme

of arrangement (Refer Note 3 below)

Cash and Cash equivalents at the end of the year

(Refer Note 2 below)

For the
year ended

For the
year ended

For the
year ended

For the
year ended

31t March, 2015 31st March, 2015 31t March, 2014 31st March, 2014
Rupees Lakhs Rupees Lakhs Rupees Lakhs Rupees Lakhs

4.37
5.34
72.84
328.68
28.87

(6.92)

(6.25)

(632.36)
16.62
753.50

341.59

426.93
768.52

137.76
906.28

(208.78)

697.50

(1,300.00)
506.92
(450.00)

(1,243.08)

(134.30)

(134.30)

(679.88)

694.61

14.73

2.78
3.14
12.60

(1,095.97)
(257.05)

1,197.17

(16.17)

585.46

18.52
603.98

(155.85)
44813

(271.30)

176.83

(16.17)

160.66

6,136.57

(5,602.62)

694.61



MAHINDRA TRUCKS AND BUSES LIMITED
(FORMERLY KNOWN AS MAHINDRA NAVISTAR AUTOMOTIVES LIMITED)

CASH FLOW STATEMENT FOR THE YEAR ENDED 315" MARCH 2015 (Contd.)

For the For the For the For the
year ended year ended year ended year ended
31st March, 2015 31t March, 2015 31t March, 2014 31t March, 2014

Rupees Lakhs Rupees Lakhs Rupees Lakhs Rupees Lakhs

Notes:

1. The above Cash Flow Statement has been prepared under the ‘indirect method’ as set out in Accounting Standard 3
‘Cash Flow Statement’

2. Cash and bank balances:

(a) Cash and Cash Equivalents as per above 14.73 694.61
(b) Other bank balances 450.00 -
Total Cash and bank balances (Note 16) 464.73 694.61

3. Transaction arising out of demerger during the previous year is a non-cash transaction not considered in above cash flow
workings.

4. Previous year’s figures have been regrouped/restated wherever necessary.

In terms of our report attached For and on behalf of the Board
For Deloitte Haskins & Sells
Chartered Accountants

Nalin Mehta Bharat Moossaddee
Managing Director Directors
Nilesh Shah Arun Mishra Suryakant Laxman Khare
Partner Chief Financial Officer Company Secretary
Place: Pune Place: Pune
Date: 24" April, 2015 Date: 24" April, 2015
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MAHINDRA TRUCKS AND BUSES LIMITED

(FORMERLY KNOWN AS MAHINDRA NAVISTAR AUTOMOTIVES LIMITED)

NOTES FORMING PART OF FINANCIAL STATEMENTS

NOTE 1 - NATURE OF OPERATIONS

Mahindra Trucks and Buses Limited is in the business of trading in Spare
Parts and accessories. It deals in parts required for the range of commercial
vehicles manufactured and sold by its Holding Company Mahindra &
Mahindra Limited. The Company undertakes procurement, warehousing
management, logistics and sale of spare parts and accessories. It has
a network of dealers spread across India to ensure timely availability of
spare parts to commercial vehicle customers.

The Company had its trucks undertaking which was in the business of
designing, developing, marketing and distribution of Light Commercial
vehicles and Heavy commercial vehicles.

As per the scheme of arrangement approved by the Honorable High Court
of Judicature at Bombay, the Trucks undertaking has been demerged
into Mahindra & Mahindra Limited with effect from 1<t April, 2013. (Refer
Note 3)

NOTE 2 - STATEMENT OF SIGNIFICANT ACCOUNTING POLICIES

(A)

(8)

©

(D)
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Basis of Accounting:

The financial statements of the Company have been prepared in
accordance with the Generally Accepted Accounting Principles in India
(Indian GAAP) to comply with the Accounting Standards specified
under Section 133 of the Companies Act, 2013, read with Rule 7 of the
Companies (Accounts) Rules, 2014 and the relevant provisions of the
Companies Act, 2013 (“the 2013 Act”)/Companies Act, 1956 (“the 1956
Act”), as applicable. The financial statements have been prepared on
accrual basis under the historical cost convention. The accounting policies
adopted in the preparation of the financial statements are consistent with
those followed in the previous year.

Use of Estimates:

The presentation of financial statements requires estimates and
assumptions to be made that affect the reported amount of assets and
liabilities on the date of the financial statements and the reported amount
of revenues and expenses during the reporting period. Difference between
the actual results and the estimates are recognised in the period in which
the results are known/materialized.

Tangible Assets:
(a) Fixed Assets are carried at cost less depreciation.

(b) Depreciable amount for assets is the cost of an asset less its
estimated residual value.

Depreciation on tangible fixed assets has been provided on the
straight-line method as per the useful life prescribed in Schedule Il to
the Companies Act, 2013 except in respect of the following categories
of assets, in whose case the life of the assets has been assessed as
under based on technical advice, taking into account the nature of
the asset, the estimated usage of the asset, the operating conditions
of the asset, past history of replacement, anticipated technological
changes, etc :

- Vehicles - 5 years.

Impairment of Assets:

The carrying value of assets/cash generating units at each balance sheet
date are reviewed for impairment. If any indication of impairment exists,
the recoverable amount of such assets is estimated and impairment
is recognised, if the carrying amount of these assets exceeds their
recoverable amount. The recoverable amount is the greater of the
net selling price and their value in use. Value in use is arrived at by
discounting the future cash flows to their present value based on an
appropriate discount factor. When there is indication that an impairment
loss recognised for an asset in earlier accounting periods no longer exists
or may have decreased, such reversal of impairment loss is recognised
in the Statement of Profit and Loss.

(E)

(F)

(G)

(H)

U}

)

(K)

L

Investments:

Current investments are valued at the lower of cost and fair value,
determined by category of investment. Cost of investments include
acquisition charges such as brokerage, fees and duties.

Inventories:

Inventories comprise all costs of purchase, conversion and other costs
incurred in bringing the inventories to their present location and condition.

Stock in Trade are valued at lower of cost or net realisable value. Cost is
determined on the basis of weighted average method.

Excise duty is included in the value of inventory.

Foreign Exchange Transactions:

Transactions in foreign currencies are recorded at the exchange rates
prevailing on the date of transaction. Monetary items are translated at the
year-end rates. The exchange difference between the rate prevailing on the
date of transaction and on the date of settlement as also on translation of
monetary items at the end of the year is recognised as income or expense,
as the case may be.

Revenue Recognition:

Sales are recognised, net of returns, trade discounts, VAT/Sales tax on
transfer of risk and rewards of ownership of the products to the customers,
which is generally on despatch of goods. Dividend from investments is
recognised in the Statement of Profit and Loss when the right to receive
payment is established.

Employee Benefits:
() Defined Contribution Plan

The Company’s contributions paid/payable during the year to Provident
Fund, Superannuation Fund are recognised in the Statement Profit and
Loss as an expense based on amount of contribution required to be
made and when services are rendered by the employees.

(i)  Defined Benefit Plan/Compensated absences:

The Company’s liability towards gratuity and compensated absences
is determined using the projected unit credit method which considers
each period of service as giving rights to an additional unit of benefit
entitlement and measure each unit separately to build up the final
obligation. Past services are recognised on straight line basis over
the average period until the benefits become vested. Actuarial gains
and losses are recognised immediately in the Statement of Profit
and Loss as income or expense. Obligation is measured at the
present value of estimated future cash flow using discounted rate
i.e. determined by reference to the market yield at the Balance Sheet
date on Government Bonds where the currency and terms of the
Government Bonds are consistent with the currency and estimated
terms of the defined benefit obligation.

Product Warranty:

In respect of warranties given by the Company on sale of certain products,
the estimated costs of these warranties are accrued at the time of sale on
the basis of technical estimate. The estimates for accounting of warranties
are reviewed and revisions are made as required.

Taxes on Income:

Current tax is determined as the amount of tax payable in respect of
taxable income for the year. Deferred tax assets are recognised for
timing differences only to the extent that reasonable certainty exists that
sufficient future taxable income will be available against which these can
be realised.

Segment Reporting:

The Company has single reportable business segment namely Automotive
vehicles related spare parts. The Company has only one reportable
geographical segment.



MAHINDRA TRUCKS AND BUSES LIMITED

(FORMERLY KNOWN AS MAHINDRA NAVISTAR AUTOMOTIVES LIMITED)

(M) Leases:

The Company’s significant leasing arrangements are in respect of
operating lease for godowns. These leasing arrangements, which are
non-cancellable, range between 11 months and 5 years, and are usually
renewable by mutual consent on agreed terms. The lease rentals payable
are charged on a straight line basis over the lease term.

(N) Cash and cash equivalents (for purposes of Cash Flow Statement):

Cash comprises cash on hand and demand deposits with banks. Cash
equivalents are short-term balances (with an original maturity of three
months or less from the date of acquisition), highly liquid investments that
are readily convertible into known amounts of cash and which are subject
to insignificant risk of changes in value.

NOTE 4 - SHARE CAPITAL

Share Capital:

(A) Authorised:
Equity Shares of Rs.0.20 each

Total

(B) Issued, Subscribed and Fully paid up:
Equity Shares of Rs.0.20 each

Total

Notes:

NOTE 3 - NOTE ON DEMERGER

In previous year, the Board of directors of Mahindra Trucks and Buses Limited
(“the Company”) in their meeting held on 13th August, 2013 approved
the Scheme of Arrangement (“the Scheme”) between the Company and
Mahindra and Mahindra Limited (“the Holding Company”) and their respective
shareholders and creditors under section 391 to 394 read with section 78 and
100 to 104 of the Companies act, 1956, to demerge the Trucks undertaking of
the Company (Demerged Business) into the Holding Company with effect from
1st April, 2013 (appointed date).

During the previous year, the Honourable High Court of judicature at Bombay
approved the scheme vide its order dated 7" March, 2014. The said scheme
became effective from 30" March, 2014 (“Effective Date”) on filing the certified
copy of the court order with the registrar of companies, Maharashtra.

As at 31¢t March, 2015 As at 31¢t March, 2014

No. of Shares  Rupees Lakhs No. of Shares  Rupees Lakhs

75,000,000,000 150,000.00  75,000,000,000 150,000.00
75,000,000,000 150,000.00 75,000,000,000 150,000.00
1,147,925,600 2,295.85 1,147,925,600 2,295.85
1,147,925,600 2,295.85 1,147,925,600 2,295.85

(a) Reconciliation of the shares and amount outstanding at the beginning and at the end of the year:

Equity Shares
At the beginning of the period
Reorganised during the period #

Outstanding at the end of the period

As at 31t March, 2015 As at 31t March, 2014

No. of Shares  Rupees Lakhs No. of Shares  Rupees Lakhs

1,147,925,600 2,295.85 1,147,925,600 114,792.56
- - 1,147,925,600 112,496.71
1,147,925,600 2,295.85 1,147,925,600 2,295.85

# The issued, subscribed and paid up equity share capital of the Company had been reorganised by reducing the face value and paid up value of equity share
capital of Rs. 10 each to Rs. 0.20 each, consequent to which the Company’s equity share capital got revised to 1,147,925,600 equity shares of Rs. 0.20 each

aggregating to Rs. 2295.85 Lakhs.

(b) Terms/rights attached to equity shares:

The Ordinary (Equity) shares of the Company rank pari-passu in all respects including voting rights and entitiement to dividend.

(c) Shares held by holding company

Equity Shares are held by Mahindra & Mahindra Ltd., Holding
Company and its nominees

As at 31t March, 2015 As at 31t March, 2014

No. of Shares  Rupees Lakhs No. of Shares  Rupees Lakhs

1,147,925,600 2,295.85 1,147,925,600 2,295.85

(d) Details of shares held by each shareholder holding more than 5% shares, held by holding & their subsidiary:

As at 31t March, 2015

Equity Shares: No. of Shares

Mahindra & Mahindra Ltd. (Holding Company)

and its nominees 1,147,925,600

% of Holding Rupees in Lakhs

100% 2,295.85

As at 31t March, 2014

No. of Shares % of Holding Rupees in Lakhs

1,147,925,600 100% 2,295.85
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MAHINDRA TRUCKS AND BUSES LIMITED
(FORMERLY KNOWN AS MAHINDRA NAVISTAR AUTOMOTIVES LIMITED)

NOTE 5 - RESERVES AND SURPLUS

NOTE 7 - TRADE PAYABLES

As at As at As at As at
31% March, 31% March, 31t March, 31t March,
2015 2014 2015 2014
Rupees Rupees Rupees Rupees Rupees
Lakhs Lakhs Lakhs Lakhs Lakhs
Securities Premium Account: Trade payables
Opening Balance - 4,916.73 - Acceptances - 12.94
Less: Adjusted in accordance with — Trade Payables - Micro, Small & Medium
scheme of arrangement (Refer Note 3) - (4,916.73) Enterprises (Note 37) 69.29 16.24
. — — Trade Payables - Others 2,499.31 1,903.07
Closing Balance - -
Surplus/(Deficit) in the Statement of Total 2568.60 _1,932.25
Profit and Loss NOTE 8 - OTHER CURRENT LIABILITIES
Opening balance 261.31 (92,019.39)
Less: Adjusted in accordance with N As at N As at
scheme of arrangement (Refer Note 3) - 92,019.39 31 Mzzﬁhé 31 Mzro‘:hi
Less: Depreciation on transition to
Schedule Il of the Companies Act, Rupees Rupees
2013 on tangible fixed assets with nil Lakhs Lakhs
remaining useful life (Net of deferred Other Payables:
tax) (Refer foot note to Note 10) (0.84) - ()  Statutory remittances (Contributions to
Add: Profit for the year 227.83 395.61 _ PFand other funds, VAT, etc) 46.09 1313
- - (i)  Deposits 2.00 -
488.30 395.61 (i)  Advance from Customers 177.56 134.11
Less: Appropriations Total 225.65 147.24
Proposed Dividend Rs. 0.01 per
share (2014: Rs. 0.01 per share) 114.79 114.79 NOTE 9 - SHORT-TERM PROVISIONS
Tax on Proposed Dividend 23.37 19.51 As at As at
) 31t March 31t March
| . . ’ ’
Closing Balance 138.16 134.30 2018 2014
350.14 261.31
Rupees Rupees
Total 350.14 261.31 Lakhs Lakhs
a. Provision for Employee benefits:
NOTE 6 - LONG- TERM PROVISIONS — Compensated absences 8.92 1.05
— Gratuity 14.34 0.35
As at As at - Performance pay 30.48 21.69
31t March, 31t March, b. Provision-Others:
2015 2014 — Provision for Tax [Net of Advance tax
Rupees Rupees Rs.208.79 Lakhs (2014: Rs. NIL)] 48.88 -
Lakhs Lakhs — Warranty (Note 32(a)) 28.87 -
Provision for Employee Benefits: - Proposed D'V'dend, . 114.79 114.79
— Tax on proposed dividend 23.37 19.51
~ Compensated absences 383 928 - Provision for loss on sales return
— Gratuity 0.12 10.10 (Note 32(d)) 328.68 -
Total 3.95 19.38 Total 598.33 157.39
NOTE 10 - FIXED ASSETS
Rupees Lakhs
Gross Block Accumulated Depreciation/Amortization Net Block
Balance Additions |  Disposals | Adjustment Balance Balance | Deprecation/ | Eliminated | Adjustment Balance Balance Balance
- as at on account as at as at | Amortisation | on disposal | on account as at as at as at
Description of Assets 1st April, of Demerger | 31¢ March, 1 April, | expense for of assets | of Demerger | 31 March, | 31t March, | 31 March,
2014 2015 2014 the year 2015 2015 2014
A : Tangible Assets
Buildings - - - - - - - - - - - -
(65.63) - - (65.63) - (2.76) - - (2.76) - - -
Plant and Equipment - - - - - - - - - - - -
(47,928.49) - - | (47,928.49) - (9,240.11) - - (9,240.11) - -
Furniture and Fittings - - - - - - - - - - - -
(382.81) - - (382.81) - (91.70) - - (91.70) - - -
Vehicles 14.03 - - - 14.03 1.42 2.75 - - 417 9.86 12.61
(1,122.45) (14.03) - (1,122.45) (14.03) (321.61) (1.42) - (321.61) (1.42) - -
Office Equipments - - - - - - - - - - - -
(170.63) - - (170.63) - (33.87) - - (33.87) - - -
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MAHINDRA TRUCKS AND BUSES LIMITED
(FORMERLY KNOWN AS MAHINDRA NAVISTAR AUTOMOTIVES LIMITED)

Rupees Lakhs

Gross Block Accumulated Depreciation/Amortization Net Block
Balance Additions Disposals | Adjustment Balance Balance | Deprecation/ | Eliminated | Adjustment Balance Balance Balance
Descrption of Asses |, o of amorger | 314 March,| 14 Al | sxpene or | of assts |of Demerger| 31 March, | 314 March, | 314 March
2014 2015 2014 the year 2015 2015 2014
Computers 9.01 - - - 9.01 4.44 2.89 - - 7.33 1.68 4.57
(932.52) (2.14) - (925.65) (9.01) (599.24) (1.36) - (596.16) (4.44) - -
Sub Total A 23.04 - - - 23.04 5.86 5.64 - - 11.50 11.54 17.18
(50,602.53, (16.17) —-| (50,595.66 (23.04) (10,289.29) 2.78 -| (10,286.21) (5.86,
B : Intangible Assets
1. Internally Generated
Development Expenditure - - - - - - - - - - -
(19,800.44) - -1 (19,800.44) -1 (11,378.20) - (11,378.20) - - -
2. Others
Congeries of Rights - - - - - - - - - - - -
(2,860.00) - - (2,860.00) - (2,145.00) - - (2,145.00) - - -
Software Expenditure - - - - - - - - - - - -
(1,516.33) - - (1,516.33) - (1,383.31) - - (1,383.31) - - -
Technical Knowhow - - - - - - - - - - - -
(930.00) - - (930.00) - (930.00) - - (930.00) - - -
Non-Compete Fees - - - - - - - - - - - -
(1,073.25) - - (1,073.25) - (804.95) - - (804.95) - - -
Sub Total B - - - - - - - - - - - -
(26,180.02 - -| (26,180.02, —| (16,641.46) B —| (16,641.46) - - -
C: Capital Work In
Progress - - - - - - - - - - - -
(238.16) - - (238.16) -
Sub Total C - - - - - - - - - - - -
(238.16) - - (238.16) - - - - - - -
D: Intangible Assets
under Development - - - - - - - - - - -
(1,867.81) - (1,867.81) - - - - - -
TOTAL (A+B+C+D) 23.04 - - - 23.04 5.86 5.64 - - 11.50 11.54 17.18
(Previous Year) (78,888.52) (16.17) —| (78,881.65) (23.04) (26,930.75) (2.78) - | (26,927.67) (5.86)

Note-1:

Pursuant to the transition provisions prescribed in Schedule Il to the Companies Act, 2013, the Company has fully depreciated the carrying value of assets, net of
residual value, where the remaining useful life of the asset was determined to be nil as on April 1, 2014, and has adjusted an amount of Rs. 0.84 Lakhs/- (net of
deferred tax of Rs. 0.43 Lakhs) against the opening Surplus balance in the Statement of Profit and Loss under Reserves and Surplus.

The depreciation expense in the Statement of Profit and Loss for the year is higher by Rs. 1.00 Lakhs consequent to the change in the useful life of the assets.

Note-2:

Figures in brackets are in respect of the corresponding previous year.

NOTE 11 - DEFERRED TAX ASSETS (NET)

Deferred Tax Liability:

()  On fiscal allowances on fixed assets

Total

Deferred Tax Asset:

()  Provision for employee benefits

(
(il
(

Total

i)  Provision for doubtful debt

Provision for warranty

Net Deferred Tax Assets

iv)  Provision for loss on sales return

As at As at
31t March, 31st March,
2015 2014
Rupees Rupees
Lakhs Lakhs
0.40 0.02
0.40 0.02
8.99 7.06
28.43 4.28
9.55 -
109.09 -
156.06 11.34
155.66 11.32

NOTE 12 - LONG TERM LOANS AND ADVANCES

(Unsecured, considered good unless
otherwise stated)

@
()

Security deposits
Advance income tax [Net of provision for tax

Rs. 201.17 Lakhs (2014: Rs. 201.17 Lakhs)]

Total

NOTE 13 - CURRENT INVESTMENTS

As at As at

31t March, 31st March,
2015 2014
Rupees Rupees
Lakhs Lakhs
40.80 29.55
70.13 70.13
110.93 99.68

As at 31% March, 2015

Other Current Investments

(Unquoted) (Non-Trade)

(at cost and fair value
whichever is lower)

Units

Rupees
Lakhs

As at 31% March, 2014

Units

Rupees
Lakhs
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As at 31 March, 2015 As at 31 March, 2014 NOTE 16 - CASH AND BANK BALANCES
Units Rupees Units Rupees
Lakhs Lakhs As at As at
Investments in Mutual funds 31 March,  31* March,
(Refer details below) 442,725 800.00 - - 2015 2014
Rupees Rupees
Total 42725 800.00 - - Lo Lo
(A) Cash and Cash Equivalents:
As at 31t March, 2015 As at 31 March, 2014 . .
Balances with Banks:
Details of Units Face Numbers Amount Face Numbers Amount
Value Rupees Value Rupees On Current Accounts 14.73 694.61
Per Unit Lakhs Per Unit Lakhs (B) Other bank balances
(Rs) (Rs) Fixed Deposits with original maturity greater
1. Birla Sun Life Floating than 3 months 450.00 -
Rate Fund Short Term
Plan - Growth 100.00 110,813  200.00 - - - Total 464.73 694.61
2. DWS Insta Cash Plus
Fund Super Institutional NOTE 17 - SHORT TERM LOANS AND ADVANCES
Plan 100.00 225473  400.00 - - - As at As at
3. ICICI Pru Money 31%t March, 31t March,
Market Fund -Growth 100.00 106,439  200.00 - - - 2015 2014
442,725 800.00 Rupees Rupees Rupees
Lakhs Lakhs Lakhs
NOTE 14 - INVENTORIES (Unsequred, considered good unless
otherwise stated)
(at cost and net realisable value whichever is lower)
Loans and Advances to other than
As at As at related parties:
315 March, 315 March, (@) Prepaid expenses 14.80 8.37
2015 2014 (b) Loans and advances others 0.20 3.30
Rupees Rupees (c) Balances with government
Lakhs Lakhs authorities
Closing  In-Transit Total  Closing  In-Transit Total (i) VAT credit receivable 75.13 -
oy (i)  Deposit with excise, sales
Stock-in-trade tax authorities 59.15 30.66
— Bought out spares  1,827.34 3.90 1,831.24 1,831.80 16.06 1,847.86 (III) Service Tax credit receivable 8.56 4202
Total 1,827.34 390 1,831.24 1,831.80 16.06  1,847.86 142.84 72.88
(d) Advances to suppliers 23.63 9.13
NOTE 15 - TRADE RECEIVABLES Total 181.47 93.68
As at As at NOTE 18 - OTHER CURRENT ASSETS
315t March, 31t March,
2015 2014 As at As at
Rupees Rupees Rupees 31t March,  31¢ March,
Lakhs Lakhs Lakhs 2015 2014
(Unsecured, considered good unless Rupees Rupees
otherwise stated) Lakhs Lakhs
(a) Trade receivables outstanding for Interest accrued on Fixed Deposits 5.63 -
a period exceeding six months
from the date they were due for Total 5.63 -
payment
Considered Good 143.29 277.81 NOTE 19 - REVENUE FROM OPERATIONS (GROSS)
Considered Doubtful 86.00 13.16
- - For the For the
229.29 290.97 year ended year ended
(Less): Provision for Doubtful Debts (86.00) (13.16) 31+ March, 31+ March,
2015 2014
143.29 277.81 Rupees Rupees
(b) Other Trade Receivables: Lakhs Lakhs
(@) Sale of Products 10,096.01 7,817.82
Considered Good 2,338.03 1,771.28 .
(b) Other Operating revenues
Considered Doubtful - - _ Sale of Scrap 9.66 _
2,338.03 1,771.28 — Others 0.23 -
Total 2,481.32 2,049.09 Total 10,105.90 7,817.82
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NOTE 20 - OTHER INCOME

(@) Net gain on sale of current investments

(b) Interest on Fixed Deposit

(c) Interest on overdue trade receivables

(d) Net gain on foreign currency transactions
and translation

Total

NOTE 21 - COST OF MATERIALS CONSUMED

Particulars

Opening stock
Add: Purchases

Less: Transferred in accordance with the scheme
of arrangement (Refer Note 3)

Less: Closing stock

Cost of material consumed

NOTE 22. PURCHASES OF STOCK-IN-TRADE (TRADED GOODS)

Particulars

Bought out Spares

Total

NOTE 23 - CHANGES IN STOCK OF FINISHED GOODS, WORK-IN-PROGRESS

AND STOCK-IN-TRADE

Rupees
Lakhs
(@) Opening stock
Finished goods -
Work-in-progress -
Stock in Trade

1,847.86

(Less:) Transferred in accordance
with the scheme of arrangement
(Refer Note 3)

For the For the
year ended year ended
31t March, 31t March,

2015 2014
Rupees Rupees
Lakhs Lakhs
6.92 -
6.25 -
2.58 2.99

- 0.31

15.75 3.30

For the For the
year ended year ended
31t March, 31t March,

2015 2014
Rupees Rupees
Lakhs Lakhs
- 2,520.34

- 2,520.34

- (2,520.34)

For the For the
year ended year ended
31st March, 31st March,

2015 2014
Rupees Rupees
Lakhs Lakhs
5,994.62 4,943.01
5,994.62 4,943.01

For the
year ended

315t March,
2015

Rupees
Lakhs

1,847.86

For the
year ended

315t March,
2014

Rupees
Lakhs

4,569.68
3,258.36
2,615.26

10,443.30

MAHINDRA TRUCKS AND BUSES LIMITED
(FORMERLY KNOWN AS MAHINDRA NAVISTAR AUTOMOTIVES LIMITED)

Rupees
Lakhs

Finished goods
Work-in-progress
Stock in Trade

Closing stock
Finished goods
Work-in-progress
Stock in Trade

Total

NOTE 24 - EMPLOYEE BENEFITS EXPENSE

(@)
(b)
()
Total

Salaries and wages
Contribution to provident and other funds
Staff welfare expenses

NOTE 25 - FINANCE COSTS

@

Interest expense

(i) Interest on deferred payment of income
tax

(i) Others

Total

NOTE 26 - OTHER EXPENSES

Manufacturing Charges

Rent including lease rental

Repairs and maintenance - Others
Advertisement and Sales Promotion Expenses
Insurance

Rates & Taxes

Travelling Expenses

Freight

Dealer Incentives

1,831.24

For the For the
year ended year ended
31t March, 31t March,

2015 2014
Rupees Rupees
Lakhs Lakhs
4,569.68

3,258.36

- 1,024.45

1,847.86 (8,852.49)
1,847.86

1,831.24 1,847.86
16.62 (257.05)

For the For the
year ended year ended
31t March, 31t March,

2015 2014

Rupees Rupees
Lakhs Lakhs
248.28 189.97

12.42 10.65

4.32 11.30
265.02 211.92

For the For the

year ended year ended
31t March, 31t March,

2015 2014

Rupees Rupees
Lakhs Lakhs

8.10 2.39
5.34 0.75

13.44 3.14

For the For the

year ended year ended
31t March, 31t March,

2015 2014

Rupees Rupees
Lakhs Lakhs
- 541
125.77 114.95
4.03 0.90
14.26 7.36
7.21 8.82
2.22 1.36
22.36 6.39
447.39 381.45
586.56 384.28
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For the For the (Rupees Lakhs)
year ended  year ended Particulars Gratuity
31t March, 31t March, - - _

2015 2014 2 Asset acquired on transfer in of Employees
Rupees Rupees 3 Expected return on plan assets - -
Lakhs Lakhs 4 Actuarial gains and losses 0.06 -
Warranty 78.84 - 5 Actual contributions by employers. 0.05 -
Service Charges 391.44 335.66 6  Benefits paid - -
Professional Fees 18.10 231 7 Plan assets at the end of the year 0.11 -
Provision for doubtful trade receivables 72.84 12.60 . Reconciliation of Present Value of
Auditors’ remuneration (Note 39) 6.94 9.61 Defined Benefit Obligation and fair
Provision for loss on sales return (Note 32(d)) 328.68 - value of plan assets showing amount
. recognized in the Balance Sheet:
Excise Duty (Note 33) 15.30 - - X P
i 1 Present value of Defined Benefit Obligation 14.57 10.45
Miscellaneous expenses 29.37 37.30 .
2 Fair value of plan assets 0.1 -
Total 2,151.31 1,308.40 3 Funded status (Deficit) (14.46) (10.45)
4 Unrecognized Past Service Costs - -
NOTE 27 - THE NET EXCHANGE DIFFERENCES ARISING DURING THE YEAR:
5 Net (Liability) recognized in Balance
Recognised appropriately in the Statement of Profit and Loss - net loss - Rs. Sheet (14.46) (10.45)
0.01 Lakhs (2014 - net gain - Rs. 0.31 Lakhs)
Particulars Gratuity
NOTE 28 - DETAILS OF EMPLOYEE BENEFITS AS REQUIRED BY THE For the For the
ACCOUNTING STANDARD 15 (REVISED) ARE AS UNDER: year ended  year ended
(A) Defined Contribution Plan 31t March, 31t March,
The Company makes Provident Fund and Superannuation Fund 2015 2014
contributions to defined contribution plans for qualifying employees. IV Components of employer expenses
Under the Schemes, the Company is required to contribute a specified recognized in the statement of profit and
percentage of the payroll costs to fund the benefits. Amount recognised loss for the year ended.
as an expense in the Statement of Profit and Loss in respect of Defined 1 Current Service cost 3.65 3.35
Contribution Plans is Rs. 8.36 lakhs (2074 - Rs. 7.35 lakhs). 2 Interest cost 0.95 0.58
) . 3 Expected return on plan assets - -
(B)  Defined Benefit Plan 4 Curtailment cost/(credit) - -
()  The Defined Benefit Plans comprise of Gratuity 5 Settlement cost/(credit) _ _
The following table sets out the funded status of the defined benefit 6 Past Service cost - -
schemes and the amount recognised in the financial statements 7 Actuarial Losses/(Gains) (0.54) (0.63)
8 Total expense recognized in the Statement
(Rupees Lakhs) of Profit and Loss under Contribution to
Particulars Gratuity Provident Fund and other Funds 4.06 3.30
| Changes in the present value of defined As at As at V  Category of Assets (% Allocation)
oblig.ation represt-_}nting reconciliation of 31stMarch, 31stMarch, Insurer Managed Funds 100% _
opening and closing balances thereof 2015 2014
are as follows: VI Principal Actuarial Assumptions: Gratuity
1 Present Value of Defined Benefit Obligation 1 Discount Rate (%) 7.80% 9.05%
at beginning of the year 1045 652.38 2 Expected Return on plan assets (%) 8.50% -
Less: Transferred in accordance with 3 Salary Escalation (%) 10.00% 10.00%
Scheme of Arrangement (Refer Note 3) - (645.23)
Present Value of Defined Benefit Obligation Experience History Gratuity
at beginning of the year (Net 1045 718 31/03/2015 31/03/2014 31/03/2013 31/03/2012 31/03/2011
2 Current Service cost 3.65 3.35 1 Defined Benefit
3 Interest Cost 0.95 0.58 Obligation at the end
4 Actuarial gains (0.48) (0.63) of the period 14.57 10.45 652.37 384.70 319.99
5  Present value of Defined Benefit Obligation 2 Plan Assets at the end
as at end of the year 14.57 10.45 of the period 0.11 - 256.09 183.80 206.72
- - 3 Funded Status (14.46) (10.45)  (396.28)  (200.90)  (113.27)
e o e o e 4 b apsens
presenting pening on plan liabilities @.41) 062 2519 12.34 17.22
and closing balances thereof are as
follows: 5 Experience adjustments
on plan assets 0.06 - 13.64 5.75 0.43
1 Fair value of Plan assets at beginning of p (0.06) ( ) (5.75)
the year - 256.09 (i) Basis used to determine expected rate of return on assets:
Less: Transferred in accordance with This is baseq on the exp;eﬁta;ion of the at\:erag'_a long term raie olf retlurn
Scheme of Arrangement (Refer Note 3) _ (256.09) expected on investment of the fund during the estimated terms of obligation.
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Fair value of Plan assets at beginning of
the year (net) - -

(il

The estimates of future salary increases, considered in actuarial valuation,
take account of inflation, seniority, promotion and other relevant factors,
such as supply and demand in the employment market.
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NOTE 29 - Related Party Disclosures:

(A) Name of the related party and nature of relationship where control exists:
(a) Related parties where control exist:

Mahindra & Mahindra Limited

(b) Other parties with whom transactions have taken place during the year

Holding Company

()  Fellow Subsidiaries

Sr. No Name of the company

1 Mahindra Vehicle Manufacturers Limited.

2 Mahindra Logistics Limited.

3 Mahindra Heavy Engines Private Limited.

4 Mahindra Integrated Business Solutions Ltd
5 Defence Land Systems India Private Limited

(i)  Key Managerial personnel :  Managing Director - Mr. Nalin Mehta

(B) Related Party Transactions:

Rupees Lakhs
Nature of Transactions Holding Fellow Key
Company Subsidiaries  Management
(Mahindra Personnel
& Mahindra
Limited)
1 Purchases:
Goods 494.50 1,150.71 (...)
(166.95) (858.4) (...)
Service 447.48 461.05 (...)
(416.16) (...) (...)
2 Sales:
Goods 182.44 3.73 (...)
(108.84) (..) (...)
3 Other Transactions
Reimbursements made to parties 72.06 ()] (...)
(Refer Note 1 below) (1895.64) (..) (..)
Reimbursements received from parties - (...) (-.)
(29.26) (...) (...)
Other Income 2.58 (...) (...)
(66.68) (..) (...)
Interest Expense - ()] (...)
2.99) () ()
Dividend Paid 114.79 ()] (...)
- () ()
Dividend Payable 114.79 ()] (...)
- () ()
4 Qutstanding
Payable 260.54 134.97 (...)
(306.06) (223.55) (...)
Receivable 367.72 2.33 (...)
(156.4) (77.36) (...)
5  Managerial Remuneration (...) (...) 5.72
(Refer Note 1 below) () - (10.71)

The significant related party transactions are as under: Rupees Lakhs

Nature of Transactions Fellow Subsidiaries Amount
Purchase — Goods Mahindra Vehicle Manufactures Limited. 311.46
(334.39)

Mahindra Heavy Engines Private Limited 839.25

(524.01)

Purchase — Services Mahindra Logistics Limited 456.65
(241.74)

The significant related party transactions are as under:

Sale of Goods

Rupees Lakhs

Defence Land Systems of India Ltd 3.73
()

Notes:-

1) Reimbursements made to parties disclosed above includes managerial remuneration
of Rs. 5.72 lakhs (2014: Rs. 10.71 Lakhs)

2)  Figures in brackets are in respect of the corresponding previous year.
NOTE 30 - THE TOTAL OF FUTURE MINIMUM LEASE PAYMENTS UNDER
NON-CANCELLABLE OPERATING LEASE:

(@) Lease payments recognised in the Statement of Profit and Loss for the
year Rs. 125.77 Lakhs (20714 : Rs. 114.95 Lakhs)

(b) The total of future minimum lease payments under non-cancellable
operating leases for each of the following period are as under:

Particulars As at As at
31stMarch, 31stMarch,

2015 2014

Rupees Rupees

Lakhs Lakhs

(i)  Not later than one year 42.37 40.36

(i)  Later than one year and not later
than five years. - 63.56

(iiiy  Later than five years - -

Total 42.37 103.92
NOTE 31 - EARNING PER SHARE
As at As at
31stMarch, 31stMarch,
2015 2014
Amount used as the numerator — Profit after tax
for the year (Rs. Lakhs) 227.83 395.61

Weighted average number of equity shares used

in computing Earnings per share 1,147,925,600 1,147,925,600

Basic and Diluted Earnings per share (Face value
of Rs. 0.20 per share) 0.02 0.03

NOTE 32 - Details of provisions and movements in each class of provisions.

(@) Provision for warranty Rs. 28.87 Lakhs (2074: Rs. NIL Lakhs) relates to
provision made in respect of sale of certain products, the estimated costs
of which is accrued at the time of sale. The products are generally covered
under warranty period ranging upto 6 months or 20000 kms from the date
of fitment, whichever is earlier.

The movement in above provisions is as follows:

As at As at

31stMarch, 31stMarch,

2015 2014

Rupees Rupees

Lakhs Lakhs

Carrying Amount as at 1% April - 2,541.89

Less: Transferred in accordance with the - (2,541.89)
scheme of arrangement (Refer Note 3)

Additional Provision made during the year 28.87 -

Amounts Used during the year - -

Carrying Amounts as at 31t March 28.87 -

(b) Provision for Disputed Excise Duty is in respect of show cause notices/
demand notices for differential excise duty including interest thereon. The
timing of the outflow is dependent on the outcome of the settlement with
the appropriate authorities.
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The movement in above provision is as follows: (d) Provision for loss on sales return.
As at As at The movement in above provision is as follows:
31stMarch, 31stMarch,
2015 2014 As at As at
Rupees Rupees 31stMarch, 31stMarch,
Lakhs Lakhs 2015 2014
Balance as at 1t April - 816.34 Rtpﬁﬁs Rtp:ﬁs
akhs akhs
Less: Transferred in accordance with the
scheme of arrangement (Refer Note 3A) - (816.34) Balance as at 1%t April - -
Add: Provision made during the year - - Add: Provision made during the year 328.68 -
Less: Amount paid during the year _ - Less: Provision reversed/utilised during
Balance as at 31 March - - the year - -
Balance as at 31** March 328.68 -

(c) Provision for Contingencies is in respect of (i) likely lower realisation in
respect of finished goods and non moving raw material with the vendor
and (ii) provision for likely liability for certain furniture and fixtures taken

NOTE 33 - Excise duty recovered is included in Sale of Products which
comprises of Traded goods. Excise duties in respect of stock in trade are

on rent. shown separately as an item of expenses and included in the valuation of
The movement in above provision is as follows: Inventory.
As at As at NOTE 34 - CIF VALUE OF IMPORTS
31stMarch, 31stMarch, i
2015 2014 Particulars For the For the
year ended year ended
Rupees Rupees 31¢t March, 31st March,
Lakhs Lakhs 2015 2014
Bal t 1%t April - 1,380.89
alance as al pri Rupees Rupees
Less: Transferred in accordance with the Lakhs Lakhs
scheme of arrangement (Refer Note 3) - (1,380.89)
Bought out spares 19.62 58.54
Add: Provision made during the year - -
Less: Provision reversed/utilised during Total 19.62 58.54
the year - -
Balance as at 31t March - -
Note 35 - Details of Sales and Finished Goods Stock under broad heads
Particulars Opening stock Less: Transferred Closing stock Sales
on 1% April, 2014 in
accordance with the
scheme of arrangement
(Refer Note 3)
As at As at As at As at For the year ended For the year ended
1¢t April, 2014 1t April, 2013 31¢t March, 2015 1t April, 2014 31¢ March, 2015  31¢ March, 2014
Rupees Lakhs Rupees Lakhs Rupees Lakhs Rupees Lakhs Rupees Lakhs Rupees Lakhs Rupees Lakhs
Manufactured Goods
Vehicles - 4,569.68 (4,569.68) - - - -
Traded Goods under Broad Heads
Vehicles - 996.09 (996.09) - - - -
Bought out spares 1,847.86 1,619.18 (28.36) 1,831.24 1,847.86 10,105.90 7,817.82
Total 1,847.86 7,184.95 (5,594.13) 1,831.24 1,847.86 10,105.90 7,817.82
Note:

(i) The Company utilized the services of a third party manufacturer for assembly of certain Commercial Vehicles, which are referred above as Manufactured Goods.
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NOTE 36 -

Details of year end foreign currency exposures that have not been hedged by
a derivative instrument or otherwise:

Particulars Amount in foreign

currency USD

Equivalent amount
Rupees Lakhs

As at As at As at As at
31st March, 31t March, 31t March, 31t March,
2015 2014 2015 2014
Amounts receivable in
foreign currency 12,867.46 - 8.11 -
Amounts payable in foreign
currency 16,408.24 16,627.00 10.35 10.06
NOTE 37 -

Micro, Small and Medium enterprises have been identified on the basis of the
information to the extent provided by the suppliers. Total outstanding dues
of Micro, Small and Medium enterprises as on 31% March, 2015 which are
outstanding for more than the stipulated period are given below :

Particulars As at As at
31t March, 31t March,

2015 2014

Rupees Rupees

Lakhs Lakhs

()  Dues remaining unpaid as at the end of the
accounting year

Principal 10.64 0.45
Interest 2.01 0.21
(i)  Interest paid in terms of Section 16 of the Act. Nil Nil

(ili)  Amount of interest due and payable for the
period of delay on payments made beyond
the appointed day during the year 5.34 0.75

(iv)  Amount of interest accrued and remaining
unpaid at the end of accounting year 6.02 1.25

(v)  Further interest due and payable even in the
succeeding years, until such date when the
interest due as above are actually paid to
the small enterprises. - 0.28

NOTE 38 - EARNINGS IN FOREIGN EXCHANGE

Particulars For the For the
year ended year ended
31st March, 31st March,

2015 2014
Rupees Rupees
Lakhs Lakhs

FOB Value of exports 11.38 -

Total 11.38 -

NOTE 39 - AUDITORS’ REMUNERATION:

Particulars For the For the
year ended year ended
31t March, 31t March,

2015 2014
Rupees Rupees
Lakhs Lakhs

Audit fees 6.84 6.18

Other services - 3.37

Out of pocket expenses reimbursed 0.10 0.06

Total 6.94 9.61

NOTE 40 -

Previous year’s figures have been regrouped/reclassified wherever necessary to
correspond with the current year’s classification/disclosure.

For and on behalf of the Board

Nalin Mehta
Managing Director

Bharat Moossaddee
Directors

Arun Mishra
Chief Financial Officer

Suryakant Laxman Khare
Company Secretary

Place: Pune
Date: 24" April, 2015
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DIRECTORS’ REPORT TO THE SHAREHOLDERS

Your Directors present their Eighth Report along with the Audited Accounts of your Company for Financial Year ended 31t March, 2015.

Financial Results and State of Company’s Affairs

Particulars

Income
Profit/(Loss) before Interest and Depreciation
Less: Interest
Depreciation
Profit/(Loss) before exceptional item
Exceptional ltem - Profit on Sale of Fixed asset (Net)
Profit/(Loss) for the year
Balance of Profit/(Loss)
Less: Transitional depreciation adjustment to reserves
Balance carried forward
Net Worth

(Rupees in lakhs)

For the year For the year

ended ended
31st March, 2015 31t March, 2014
15,953.56 9,618.31
(1,404.26) (2,145.79)
1,357.60 1,571.76
2,581.48 2,058.06
(5,343.33) (5,775.61)
1.89 -
(5,341.44) (5,775.61)
(25,614.62) (19,839.01)
(30.20) -
(30,986.26) (25,614.62)
1,922.25 546.84

No material changes and commitments have occured after the closure of current financial year till the date of this report which would

affect the financial position of the Company.

Operations

The year under review was the fourth year of full-fledged
commercial operations for your Company. “On-Highway”
& “Off-highway” volumes increased by 56% and 113%
respectively, Import content for the current year stood at 4%
against 3% in the previous year, which along with other cost
reduction programs helped the Company to maintain the
costs close to targeted level. Cost control initiatives rolled out
by the Company helped inculcate a frugal mindset across the
organization, resulting in savings in fixed costs. The Company
continued its focus on lean management and has endeavored
to utilize its assets better. The Company enjoyed healthy
industrial relations and continued its efforts to develop its
manpower.

Dividend

Your Directors do not recommend any dividend for the year
under review.

Share Capital

During the year under review, the authorised share capital of your
Company was increased from Rs. 3,750,000,000 (Rupees Three
Hundred and Seventy Five Crore) to Rs. 5,350,000,000 (Rupees
Five Hundred and Thirty Five Crore).

During the year under review, your Company made an issue
of 180,000,000 equity shares of Rs. 10 each on Rights basis
and pursuant to the same the issued, subscribed and paid up
capital of your company stood increased to Rs. 5,080,000,000
(Rupees Five Hundred and Eight Crore) as at the last date of
the year under review.
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Board of Directors

During the year under review, Mr. Pankaj Sonalkar
(DIN: 02685465) resigned as Managing Director with effect
from 24" April, 2015. Mr. Pankaj Sonalkar continues to be
Director of the Company.

Mr. Rajan Wadhera retires by rotation at the forthcoming
Annual General Meeting and being eligible offers himself for
re-appointment.

During the year under review, Mr. Shrikant Marathe
(DIN: 05243645) and Ms. Neera Saggi (DIN: 00501029) were
appointed as Independent Directors and they shall hold the
office of directorship for a term of five years and would not be
liable to retire by rotation.

Ms. Neera Saggi was appointed as an additional woman
independent director by the Board of Directors with effect
from March 31, 2015. Ms. Saggi hold office up to the date of
the forthcoming Annual General Meeting. The Company has
received a notice from a member, signifying its intention to
propose Ms. Saggi as candidate for the office of director at
the forthcoming Annual General Meeting.

The Company has received declarations from Mr. Shrikant
Marathe and Ms. Neera Saggi, Independent Directors, to the
effect that they meet the criteria of independence as provided
in sub section 6 of Section 149 of Companies Act, 2013.

Evaluation of performance

Pursuant to the provisions of the Companies Act, 2013,
the Board has carried out an annual evaluation of its own
performance and that of its Committees as well as performance
of the Directors individually. Feedback was sought by way of
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a structured questionnaire covering various aspects of the
Board’s functioning such as adequacy of the composition of
the Board and its Committees, Board culture, execution and
performance of specific duties, obligations and governance
and the evaluation was carried out based on responses
received from the Directors.

Number of the Meetings of Board of Directors

Your Board of Directors met 5 times during the year under
review on 22" April, 2014, 27" May, 2014, 12" August, 2014,
24" November, 2014 and 4" March, 2015.

Directors’ Responsibility Statement

Pursuant to section 134(5) of the Companies Act, 2013, your
Directors, based on the representation received, and after due
enquiry, confirm that:

() in the preparation of the annual accounts, the applicable
accounting standards have been followed;

(i) the directors had selected such accounting policies and
applied them consistently and made judgments and
estimates that are reasonable and prudent so as to give a
true and fair view of the state of affairs of the Company as
at 31t March, 2015 and of the Loss of the Company for
the year ended on that date;

(i) proper and sufficient care has been taken for the
maintenance of adequate accounting records in
accordance with the provisions of the Companies Act,
2013 for safeguarding the assets of the Company and for
preventing and detecting fraud and other irregularities;

(iv) the annual accounts have been prepared on a going
concern basis;

(v) proper systems have been devised to ensure compliance
with the provisions of all applicable laws and that such
systems were adequate and operating effectively.

Key Managerial Personnel

Mr. Sai Ganesh lyer was appointed as Chief Financial Officer
with effect from 12" August, 2014 and Mr. Kiran Bade as
Company Secretary with effect from 31t March, 2014, in
accordance with provisions of Section 203 of Companies Act,
2013.

Committees of the Board:
Audit Committee
The Committee was reconstituted by the Board on 31¢

March, 2015 pursuant to the appointment of two independent
directors.

The Committee now consists of:

Mr. S. Durgashankar - Chairman
Mr. Shrikant Marathe
Ms. Neera Saggi

The Committee met three times during the year on 22" April,
2014, 12" August, 2014 and 4" March, 2015.

Vigil Mechanism

Your Company has established vigil mechanism for directors
and employees to report genuine concerns in accordance
with section 177 of Companies Act, 2013. It provides for
adequate safeguards against victimization of persons who use
such mechanism and make provision for direct access to the
Chairperson of the Audit Committee/Director nominated for
this purpose.

Nomination and Remuneration Committee

The Nomination and Remuneration Committee was
reconstituted by the Board on 31t March, 2015 pursuant to
the appointment of two independent directors.

The Nomination and Remuneration Committee now consists
of:

Mr. S. Durgashankar - Chairman
Mr. Rajan Wadhera

Mr. Shrikant Marathe

Ms. Neera Saggi

The Committee met once during the year under review on 4"
March, 2015.

Auditors:
Statutory Auditors

At the Seventh Annual General Meeting, Messrs. Deloitte
Haskins & Sells, Chartered Accountants, (ICAl registration
Number 117365W) were appointed as the statutory auditors
of your Company to hold office from the conclusion of the
seventh Annual General Meeting till the conclusion of eighth
Annual General Meeting.

Messrs. Deloitte Haskins & Sells, Chartered Accountants, have
given a written consent to act as Statutory Auditor of your Company,
if appointed, and have also confirmed that the said appointment
would be in conformity with the provisions of Sections 139 and 141
of the Companies Act, 2013 read with the Companies (Audit and
Auditors) Rules, 2014.

The members are requested to appoint statutory auditors of
the Company at the ensuing Annual General Meeting and fix
their remuneration.

The Auditors’ Report does not contain any qualification,
reservation or adverse remark.

Secretarial Auditors

Your Company has appointed M/s. M. Siroya and Company,
Company Secretaries as Secretarial Auditor of the Company in
accordance with Section 204 of Companies Act, 2013.

In terms of provisions of sub section 1 of section 204 of
Companies Act, 2013, a secretarial audit report given by the
Secretarial Auditors, in prescribed form MR 3 is annexed with
this Report at Annexure |.

Cost Auditors

The Board of Directors of your Company have upon
the recommendation of the Audit Committee appointed
M/s. Dhananjay V. Joshi & Associates, Cost Accountants, to
audit the cost accounts of the Company for the financial year

97



MAHINDRA HEAVY ENGINES PRIVATE LIMITED

(FORMERLY KNOWN AS MAHINDRA NAVISTAR ENGINES PRIVATE LIMITED)

ended 31t March, 2015. The due date of filing the cost Audit
Report for the year ended 315t March, 2015 is 30" September,
2015.

Policy for Remuneration of Directors, Key Managerial
Personnel and other Employees and Criteria for
appointment/removal of Directors and Senior Management
Personnel

In line with the principles of transparency and consistency and
upon recommendation of the Nomination and Remuneration
Committee, your Board has approved

* Policy on the appointment/removal of directors and
senior management personnel, together with the criteria
for determining qualifications, positive attributes and
independence of directors

* Policy on the remuneration of directors, key managerial
personnel and other employees

These policies are provided as Annexure Il and form part of
this report.

Risk Management Policy

Your Company has formulated Risk Management Policy
including therein the elements of risk which in the opinion of
Board may threaten the existence of the Company.

Your Board is hopeful that the implementation of the policy will
be helpful to the Company in avoiding the risk and enabling the
Company to manage the same, if confronted with.

Conservation of Energy, Technology Absorption and
Foreign Exchange Earnings and Outgo

The particulars relating to the Energy Conservation, Technology
Absorption and Foreign Exchange Earnings and Outgo,
as required under section 134(3)(m) of the Companies Act,
2013 read with the Companies Rule 8(3) of The Companies
(Accounts) Rules, 2014 are given as Annexure lll to this
Report.

Disclosure of Particulars of Employees as required
under Rule 5(2) of The Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014

Being unlisted company, provisions of Rule 5 of the companies
(Appointment and Remuneration of Managerial Personnel)
Rules, 2014 are not applicable to your company.

Particulars of loans, guarantees or investments under
Section 186 of the Companies Act, 2013 and Deposit under
Chapter V of the Companies Act, 2013

Your Company has not accepted any deposits from the public
or its employees during the year under review. There were no
deposits which are not in compliance with the requirements of
Chapter V of Companies Act, 2013.

The Company has not granted any loans, provided any
securities and not made any investments pursuant to Section
186 of the Companies Act, 2013 during the year under
review. Your Company has not made any loans/advances
and investment which are required to be disclosed in the
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annual accounts of the Company pursuant to Clause 32 of the
Listing Agreement between the Parent Company, Mahindra &
Mahindra Limited and the Stock Exchanges.

Internal Financial Controls

Pursuant to Rule 8 of the Companies (Accounts) Rules, 2014,
based on the representation received and after due enquiry
your directors confirm that they have laid down internal
financial controls with reference to the Financial Statements
and these controls are adequate.

Particulars of Transactions with Related Parties

Particulars of contracts or arrangements with related parties
are given in the prescribed form AOC - 2 as Annexure IV and
the same forms part of this Report.

Extract of Annual Return

Pursuant to Section 92(3) of the Companies Act, 2013
read with Rule 12(1) of the Companies (Management and
Administration) Rules, 2014 an extract of the Annual return as
on 31t March, 2015 is attached herewith as Annexure V and
forms part of this report.

The Sexual Harassment of Women at Workplace
(Prevention, Prohibition and Redressal) Act, 2013.

During the year under review, no complaints were received
under the sexual harassment of women at workplace
(Prevention, Prohibition and Redressal) Act, 2013 for prevention
of sexual harassment.

GENERAL

Your Directors state that no disclosure or reporting is required
in respect of the following items as there were no transactions/
events on these items during the year under review:

Issue of equity shares with differential rights as to dividend,
voting or otherwise.

No significant or material orders were passed by the Regulators
or Courts or Tribunals which impact the going concern status
and the Company’s operations in future.

There were no Shares having voting rights not exercised
directly by the employees and for the purchase of which or
subscription to which loan was given by the Company.
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For and on behalf of the Board

Rajan Wadhera
Chairman
(DIN: 00416429)
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ANNEXURE | TO THE DIRECTORS’ REPORT
Form No. MR-3

SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED MARCH 31, 2015

[Pursuant to section 204(1) of the Companies Act, 2013 and rule No. 9 of the Companies
(Appointment and Remuneration Personnel) Rules, 2014]

To,
The Members,
Mahindra Heavy Engines Private Limited

We have conducted the secretarial audit of the compliance
of applicable statutory provisions and the adherence to good
corporate practices by Mahindra Heavy Engines Private
Limited (hereinafter called the Company). Secretarial Audit was
conducted in a manner that provided us a reasonable basis
for evaluating the corporate conducts/statutory compliances
and expressing our opinion thereon.

Based on our verification of the Company’s books, papers,
minute books, forms and returns filed and other records
maintained by the Company and also the information
provided by the Company, its officers, agents and authorized
representatives during the conduct of secretarial audit, we
hereby report that in our opinion, the Company has, during the
audit period covering the financial year ended on March 31,
2015 complied with the statutory provisions listed hereunder
and also that the Company has proper Board-processes and
compliance-mechanism in place to the extent, in the manner
and subject to the reporting made hereinafter:

We have examined the books, papers, minute books, forms
and returns filed and other records maintained by the Company
for the financial year ended on March 31, 2015 according to
the provisions of:

() The Companies Act, 1956 (the Old Act) and the rules
made thereunder, as may be applicable;

(i) The Companies Act, 2013 (the Act) and the rules made
thereunder, as may be applicable; and

(i) Based on the representation made by the Company and
its officers, the Company has proper system and process
in place for compliance under the other applicable Laws,
Acts, Rules, Regulations and Guidelines. Major heads/
groups of Acts, laws, Rules, Regulations, Guidelines and
Standards as applicable to the Company are given below:

() Labour Laws and other incidental laws related to
labour and employees appointed by the Company
either on its payroll or on contractual basis as
related to wages, gratuity, provident fund, ESIC,
compensation etc.;

(i) Acts as prescribed under Direct Tax and Indirect Tax;

(i) Acts prescribed under prevention and control of
pollution;

(iv) Acts prescribed under environmental protection;
(v) Land Revenue laws of Maharashtra State;

(vi) Labour Welfare Act of Maharashtra State; and

(vii) Local laws as applicable to the factory and office of
the Company.

The Company is an unlisted Company and therefore compliance
with listing agreement is not applicable. The Institute of
Company Secretaries of India has not prescribed any Secretarial
Standards which are mandatory for the year 2014-15.

During the period under review the Company has complied
with the provisions of the Act, Rules, Regulations, Guidelines,
Standards, etc. mentioned above.

We further report that the Board of Directors of the Company
is duly constituted with proper balance of Executive Directors,
Non-Executive Directors and Independent Directors. The
changes in the composition of the Board of Directors that
took place during the period under review were carried out in
compliance with the provisions of the Act.

Adequate notice is given to all directors to schedule the
Board Meetings, agenda and detailed notes on agenda were
sent at least seven days in advance, and a system exists for
seeking and obtaining further information and clarifications
on the agenda items before the meeting and for meaningful
participation at the meeting.

Majority decision is carried through while the dissenting
members’ views are captured and recorded as part of the
minutes.

We further report that there are adequate systems and
processes in the Company commensurate with the size and
operations of the company to monitor and ensure compliance
with applicable laws, rules, regulations and guidelines.

We further report that during the audit period the company
has not undertaken any event/action having a major bearing
on the Company’s affairs in pursuance of the above referred
laws, rules, regulations, guidelines, standards, etc.

For M Siroya and Company
Company Secretaries

Mukesh Siroya
Proprietor

FCS No.: 5682
CP No.: 4157

Place: Mumbai
Date: April 24, 2015

This report is to be read with our letter of even date which
is annexed as Annexure A and forms an integral part of this
report.
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‘Annexure A’

To,
The

Members,

Mahindra Heavy Engines Private Limited

Our
1.

100

report of even date is to be read along with this letter.

Maintenance of secretarial record is the responsibility of
the management of the Company. Our responsibility is to
express an opinion on these secretarial records based on
our audit.

We have followed the audit practices and processes as
were appropriate to obtain reasonable assurance about
the correctness of the contents of the Secretarial records.
The verification was done on test basis to ensure that
correct facts are reflected in secretarial records. We
believe that the processes and practices, we followed
provide a reasonable basis for our opinion.

We have not verified the correctness and appropriateness
of financial records and Books of Accounts of the
Company.

Wherever required, we have obtained the Management’s
representation about the compliance of laws, rules and
regulations and happening of events etc.

The compliance of the Corporate and other applicable
laws, rules, regulations, standards is the responsibility
of the management. Our examination was limited to the
verification of the procedures on test basis.

The Secretarial Audit report is neither an assurance as to
the future viability of the Company nor of the efficacy or
effectiveness with which the management has conducted
the affairs of the Company.

For M Siroya and Company
Company Secretaries

Mukesh Siroya
Proprietor

FCS No.: 5682
CP No.: 4157

Place: Mumbai
Date: April 24, 2015
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ANNEXURE Il TO THE DIRECTORS’ REPORT

POLICY FOR REMUNERATION OF THE DIRECTORS, KEY
MANAGERIAL PERSONNEL AND OTHER EMPLOYEES

Purpose

This Policy sets out the approach to Compensation of Directors,
Key Managerial Personnel and other employees in Mahindra
Heavy Engines Pvt. Ltd. (formerly known as Mahindra Navistar
Engines Pvi. Ltd.)

Policy Statement

We have a well-defined Compensation policy which is in
line with our parent company Mahindra & Mahindra Ltd. for
Managing Director, Manager, Key Managerial Personnel and
all employees, of the Company. The overall compensation
philosophy which guides us is that in order to achieve global
leadership and dominance in domestic markets, we need to
attract and retain high performers by compensating them at
levels that are broadly comparable with the median of the
comparator basket while differentiating people on the basis of
performance, potential and criticality for achieving competitive
advantage in the business.

In order to effectively implement this, we have built our
Compensation structure by a regular annual benchmarking
over the years with relevant players across the industry we
operate in.

NON-EXECUTIVE INCLUDING INDEPENDENT DIRECTORS:

The Nomination and Remuneration Committee (NRC) shall
decide the basis for determining the compensation, both
Fixed and variable, to the Non-Executive Directors, including
Independent Directors, whether as commission or otherwise.
The NRC shall take into consideration various factors such
as director’s participation in Board and Committee meetings
during the year, other responsibilities undertaken, such as
membership or Chairmanship of committees, time spent in
carrying out their duties, role and functions as envisaged
in Schedule IV of the Companies Act, 2013 and such other
factors as the NRC may consider deem fit for determining the
compensation. The Board shall determine the compensation
to Non-Executive Directors within the overall limits specified in
the Shareholders resolution.

Executive Directors:

The remuneration to Chairman & Managing Director and
Executive Director(s) shall be recommended by NRC to the
Board. The remuneration consists of both fixed compensation
and variable compensation and shall be paid as salary,
commission, performance bonus, stock options (where
applicable), perquisites and fringe benefits as approved by the
Board and within the overall limits specified in the Shareholders
resolution. While the fixed compensation is determined at the

time of their appointment, the variable compensation will be
determined annually by the NRC based on their performance.

Key Managerial Personnel (KMPs)

The terms of remuneration of Chief Financial Officer (CFO) and
Company Secretary (CS) & other Key Management personnel,
if any, shall be determined by the NRC from time to time.
The remuneration shall be consistent with the competitive
position of the salary for similar positions in the industry and
their Qualifications, Experience, Roles and Responsibilities.
Pursuant to the provisions of section 203 of the Companies
Act, 2013 the Board shall approve the remuneration at the time
of their appointment.

The remuneration to directors, KMPs and senior management
involves a balance between fixed and incentive pay reflecting
short and long-term performance objectives appropriate to the
working of the company and its goals.

Employees

We follow a differential approach in choosing the comparator
basket for benchmarking, depending upon the level in the
organization:

a. For all employees from Operational to Executive Band,
we benchmark with a set of comparators from the same
industry.

b. For Strategic band and above, we have a position-
based approach and the comparator basket includes
benchmarks from across relevant industries.

We have a CTC (Cost to Company) concept which includes a
fixed component (Guaranteed Pay) and a variable component
(Performance pay). The percentage of the variable component
increases with increasing hierarchy levels, as we believe
employees at higher positions have a far greater impact and
influence on the overall business result. The CTC is reviewed
once every year and the compensation strategy for positioning
of individuals takes into consideration the following elements:

*  Performance

* Potential

*  Criticality

* Longevity in grade

Remuneration for the new employees other than KMPs and
Senior Management Personnel will be decided by the HR,
in consultation with the concerned business unit head at the
time of hiring, depending upon the relevant job experience,
last compensation and the skill-set of the selected candidate.

The Company may also grant Stock Options to the Employees
and Directors (other than Independent Directors and Promoter) in
accordance with the ESOP Scheme of the Company and subject
to the compliance of the applicable statutes and regulations.
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POLICY ON APPOINTMENT OF DIRECTORS AND SENIOR MANAGEMENT AND SUCCESSION
PLANNING FOR ORDERLY SUCCESSION TO THE BOARD AND THE SENIOR MANAGEMENT

DEFINITIONS

The definitions of some of the key terms used in this Policy
are given below.

“Board” means Board of Directors of the Company.
“Company” means Mahindra Heavy Engines Private Limited.

“Committee(s)” means Committees of the Board for the time
being in force.

“Employee” means employee of the Company whether
employed in India or outside India including employees in the
Senior Management Team of the Company.

“HR” means the Human Resource department of the Company.

“Key Managerial Personnel” (KMP) refers to key managerial
personnel as defined under the Companies Act, 2013 and
includes:

() Managing Director (MD), or Chief Executive Officer (CEO);
or Manager; or Whole time Director (WTD)

(i) Chief Financial Officer (CFO); and
(i) Company Secretary (CS).

“Nomination and Remuneration Committee” (NRC) means
Nomination and Remuneration Committee of Board of Directors
of the Company for the time being in force.

“Senior Management” means personnel of the Company who
are members of its Core Management Team excluding Board of
Directors comprising of all members of management one level
below the executive directors including the functional heads.

I.  APPOINTMENT OF DIRECTORS

* The NRC reviews and assesses Board composition
and recommends the appointment of new Directors. In
evaluating the suitability of individual Board member,
the NRC shall take into account the following criteria
regarding qualifications, positive attributes and
independence of director:

1. All Board appointments will be based on
merit, in the context of the skills, experience,
independence and knowledge, for the Board as
a whole to be effective.

2. Ability of the candidates to devote sufficient time
and attention to his professional obligations as
Independent Director for informed and balanced
decision making.

3. Adherence to the Code of Conduct and highest
level of Corporate Governance in letter and in
sprit by the Independent Directors.

* Based on recommendation of the NRC, the Board will
evaluate the candidate(s) and decide on the selection
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of the appropriate member. The Board through the
Chairman & Managing Director will interact with the
new member to obtain his/her consent for joining the
Board. Upon receipt of the consent, the new Director
will be co-opted by the Board in accordance with the
applicable provisions of the Companies Act, 2013
and Rules made thereunder.

REMOVAL OF DIRECTORS

If a Director is attracted with any disqualification as mentioned
in any of the applicable Act, rules and regulations thereunder
or due to non - adherence to the applicable policies of the
company, the NRC may recommend to the Board with reasons
recorded in writing, removal of a Director subject to the
compliance of the applicable statutory provisions.

SENIOR MANAGEMENT PERSONNEL

The NRC shall identify persons who are qualified to become
directors and who may be appointed in senior management
team in accordance with the criteria laid down above.

Senior Management personnel are appointed or promoted
and removed/relieved with the authority of Chairman &
Managing Director based on the business need and the
suitability of the candidate. The details of the appointment
made and the personnel removed one level below the Key
Managerial Personnel during a quarter shall be presented to
the Board.

Il. SUCCESSION PLANNING:

Purpose

The Talent Management Policy sets out the approach to the
development and management of talent in the Mahindra
Group to ensure the implementation of the strategic business
plans of the Group and the Group Aspiration of being among
the Top 50 globally most-admired brands by 2021.

Board:

The successors for the Independent Directors shall be identified
by the NRC atleast one quarter before expiry of the scheduled
term. In case of separation of Independent Directors due to
resignation or otherwise, successor will be appointed at the
earliest but not later than the immediate next Board meeting
or three months from the date of such vacancy, whichever is
later.

The successors for the Executive Director(s) shall be identified
by the NRC from among the Senior Management or through
external source as the Board may deem fit.

The NRC will accord due consideration for the expertise and
other criteria required for the successor.

The Board may also decide not to fill the vacancy caused at
its discretion.
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Senior Management Personnel:

A good succession-planning program aims to identify high
growth individuals, train them and feed the pipelines with new
talent. It will ensure replacements for key job incumbents in
KMPs and senior management positions in the organization.

Significantly, we have a process of identifying Hi-pots and
critical positions. Successors are mapped for these positions
at the following levels:

1. Emergency successor

2. Ready now

3. Ready in 1 to 2 years

4. Ready in 2 to 5 years

5. Ready in more than 5 years

in order to ensure talent readiness as per a laddered approach.

Policy Statement

The Talent Management framework of the Mahindra Group has
been created to address three basic issues:

1) Given the strategic business plans, do we have the skills
and competencies required to implement them? If not,
how do we create them — by developing them internally
or through lateral induction from outside?

2) For critical positions, what is the succession pipeline?

3) What are the individual development plans for individuals
both in the succession pipeline as well as others?

The framework lays down an architecture and processes to
address these questions using the 3E approach:

a) Experience i.e. both long and short-term assignments.
This has 70% weightage

b) Exposure i.e. coaching and mentoring — 20% weightage

c) Education i.e. learning and development initiatives —
10% weightage

The Talent Management process is applicable to all
employees. Over the years, the Talent Management framework
has become a well-structured and process-oriented system
which is driven by an interactive and collaborative network

of Talent Councils at the Group and Sector Levels. These
Talent Councils, which consist mainly of Senior business
leaders supported by HR, are a mix of Sector (Business) and
Functional Councils coordinated by an Apex Talent Council,
headed by the Group Chairman. The Apex Council reviews
the work done by the Talent Councils and facilitates movement
of talent across Sectors. The Sector/Functional Councils meet
regularly throughout the year and the Apex Council interacts
with each one of them separately once a year, and in addition
conducts an integrated meeting where the Chairpersons of all
the Councils are present.

The Talent Management process can be represented pictorially

as under:
Apex Group
Councils

Employee Personal
Development Plans

Functional Councils

Sector Councils

Talent Pool List
& Assessment and
Development

and
Succession
The talent pipeline is maintained and developed so as to
ensure that there is a seamless flow of talent. An important
part of this exercise is drawing up and implementing IDAPs
(Individual Development Action Plans) for every Executive
concerned using the 3E approach mentioned above.

Plans for Key
positions

Talent
Development
Initiatives

For and on behalf of the Board

Rajan Wadhera
Chairman
(DIN: 00416429)

Pune, April 24, 2015
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ANNEXURE Il TO THE DIRECTORS’ REPORT

PARTICULARS AS PER THE COMPANIES (ACCOUNTS) RULES, 2014 AND FORMING PART OF THE DIRECTORS’ REPORT
FOR THE YEAR ENDED 315" MARCH, 2015.

A. CONSERVATION OF ENERGY
(@) the steps taken or impact on conservation of energy:
*  Utilization of alternate source of energy i.e Solar/Heat generated from test bed for High consumption areas.
*  Optimization of AC usage by timer control.
e Over all illumination light actuation by timer control.
e Optimization of energy by using drives for high HP motors.
(b) the steps taken by the company for utilizing alternate sources of energy:
*  Setting up of solar power plant.
* Infrastructure for usage of test bed exhaust gases
(c) the capital investment on energy conservation equipments: NIL
B. TECHNOLOGY ABSORPTION
i) the efforts made towards technology absorption - Local market needs transformed in engineering technology

ii) the benefits derived like product improvement, cost reduction, product development or import substitution: It is ongoing
process toward product cost reduction.

i) in case of imported technology (imported during the last three years reckoned from the beginning of the financial year) —
(a) the details of technology imported:

Technology for manufacture of 7.2 Litre, 6 Cylinder Acteon Diesel Engines from MWM International Industria de
Motoresda America do Sul Ltda of Brazil. The technology was imported in the year 2009-10.

(b) the year of import: 2009-10
(c) whether the technology been fully absorbed: Fully absorbed with local customization.
(d) if not fully absorbed, areas where absorption has not taken place, and the reasons thereof: NA

iv) the expenditure incurred on Research and Development : NIL

C. FOREIGN EXCHANGE EARNINGS AND OUTGO: (in terms of actual inflow and outflow)

Total Foreign Exchange Earned and Used: (Rupees in Lakhs)
For the Financial For the Financial

Year Ended Year Ended

31st March, 2015 31t March, 2014

Total Foreign Exchange Earned 1322.68 963.11
Total Foreign Exchange Used 2549.17 389.67

For and on behalf of the Board

Rajan Wadhera
Chairman
(DIN: 00416429)

Pune, April 24, 2015
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ANNEXURE IV TO THE DIRECTORS’ REPORT

Particulars of Transactions with Related Parties

Particulars of Transactions with Related Parties for year ended 31st March, 2015

FORM NO. AOC-2

(Pursuant to clause (h) of sub-section (3) of section 134 of the Act and Rule 8(2) of the Companies (Accounts) Rules, 2014.)
Form for Disclosure of particulars of contracts/arrangements entered into by the company with related parties referred to in sub

section (1) of section 188 of the Companies Act, 2013 including certain arms length transaction under third proviso thereto.

1. Details of contracts or arrangements or transactions not at Arm’s length basis - NIL

2. Details of material contracts or arrangements or transactions at Arm’s length basis: #

Sr. No. Particulars Details

a) Name (s) of the related party & nature of relationship Mahindra & Mahindra Limited - Holding Company

b) Nature of contracts/arrangements/transaction Sale, Purchase and supply of goods and materials

C) Duration of the contracts/arrangements/transaction 15t April, 2014 to 31t March, 2015

d) Salient terms of the contracts or arrangements or | Sales of engines and spares - Rs. 4161.55 lacs
transaction including the value, if any

e) Date of approval by the Board N.A.

f) Amount paid as advances, if any Nil

Sr. No. Particulars Details

a) Name (s) of the related party & nature of relationship Mahindra Vehicle manufacturers Limited— Fellow Subsidiary

b) Nature of contracts/arrangements/transaction Sale, Purchase and supply of goods and materials

C) Duration of the contracts/arrangements/transaction 1%t April, 2014 to 31 March, 2015

d) Salient terms of the contracts or arrangements or | Sales of engines and spares- Rs. 10778.22 lacs
transaction including the value, if any

e) Date of approval by the Board N.A.

f) Amount paid as advances, if any Nil

# Pursuant to notification dated 14" August, 2014 issued by the Ministry of Corporate Affairs, New Delhi (G.S.R.590(E)).

Pune, April 24, 2015

For and on behalf of the Board

Rajan Wadhera
Chairman
(DIN: 00416429)
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ANNEXURE V — TO THE DIRECTORS’ REPORT

Form No. MGT-9

Extract of Annual Return

as on the financial year ended on 31st March, 2015

[Pursuant to section 92(3) of the Companies Act, 2013 and rule 12(1) of the Companies (Management and
Administration) Rules, 2014]

REGISTRATION AND OTHER DETAILS:

CIN

U35914MH2007PTC169753

Registration Date

9th April 2007

Name of the Company

Mahindra Heavy Engines Private Limited

Category/Sub-Category of the Company

Private Limited Company

SRR RN

Address of Registered office and contact details

Mahindra Towers, P. K. Kurne Chowk,
Worli, Mumbai 400018. Tel : 022-24905828

6. | Whether listed Company (Yes/No)

No

7. | Name, Address and Contact details of Registrar and Transfer Agent, if any | None

PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY:

All the business activities contributing 10% or more of the total turnover of the company shall be stated:-

Sr. NIC Code of the| % to total turnover
No [Name and Description of Main Product/Services Product of the Company
1 |Internal Combustion Engines 2911 95%
PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES:
Holding/ % of
Sr. Subsidiary of the | shares Applicable
No | Name and Address of the Company | CIN/GIN Company held Section
1. |MAHINDRA & MAHINDRA LIMITED L65990MH1945PLC004558 Holding Company | 100% 2(46)
Gateway Building, Apollo Bunder,
Mumbai - 400 001.

SHARE HOLDING PATTERN (Equity Share Capital Breakup as percentage of Total Equity):
i. Category-wise Share Holding:

No. of Shares held at the beginning of the year No. of Shares held at the end of the year %

Change

Category of % of Total % of Total during
Shareholders Demat Physical Total Shares Demat Physical Total Shares | the year
A. Promoters
1. Indian
a. Individual/HUF - - - - - - - - -
b.  Central Govt. - - - - - - - - -
c. State Govt. - - - - - - - - -
d. Bodies Corp. —| 328000000| 328000000 100% —| 508000000| 508000000 100% -
e. Bank/Fl - - - - - - - - -
f. Any Other - - - - - - - - -
Sub-Total- A-(1) —-| 328000000| 328000000 100% —| 508000000| 508000000 100% -




MAHINDRA HEAVY ENGINES PRIVATE LIMITED
(FORMERLY KNOWN AS MAHINDRA NAVISTAR ENGINES PRIVATE LIMITED)

No. of Shares held at the beginning of the year No. of Shares held at the end of the year %
Change
Category of % of Total % of Total during
Shareholders Demat Physical Total Shares Demat Physical Total Shares | the year

2. Foreign

NRI-Individuals - - - - - - - — _

Other Individuals - - - - - - - - _

Body Corporate - - - - - - - — _

el R I b

Bank/FI - - - - - - - - -

e. Any Others - - - - - — _ _ _

Sub Total- A (2) - - - - - - - - _

Total Share Holding
of Promoters (1+2) —| 328000000| 328000000 100% —| 508000000| 508000000 100% -

B. Public Shareholding

Institution - - - - - — _ _ _

Mutual Funds - - - - - - _ — _

Bank/Fl - - - - - - - - _

Cent. Govt. - - - - - - _ - _

State Govt. - - - - - - - _ _

Venture Capital - - - - - - - - —

Insurance Co. - - - - - - - - _

Flls = - - - - - - - -

Sle|~|e|alo |z [~

Foreign Portfolio
Corporate - - - - - - - - _

Foreign Venture
Capital Fund - - - - - - - - _

j. Others - - - - - - _ _ _

Sub-Total-B (1) - - - - - - - _ _

2. Non- Institution - - - - - - — _ _

Body Corp. - - - - - - - - _

a.

b. Individual - - - - - - — — _

i.  Individual
shareholders
holding nominal
share capital
upto ¥ 1 lakh - - - - - - - — —

ii. Individual
shareholders
holding nominal
share capital
in excess of
T 1 lakh - - - - - - _ _ _

c. Others

NRI (Rep) - - _ _ Z - _ _ _

NRI (Non-Rep) - - - - - - - - —

Foreign National - - - - - - - - _

0CB - - - - - - - - _

Trust - - - - - - — _ _

In Transit - - - - - - - — _

Sub-Total-B (2) - - Z _ _ _ _ _ -

Net Total (1+2) - - - - - - - — _

C. Shares held by Custodian for GDRs & ADRs

Promoter and
Promoter Group - - - - - - - — _

Public -

508000000| 508000000 100% -

_k

o

o

R
|

Grand Total (A+B+C) 328000000| 328000000
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MAHINDRA HEAVY ENGINES PRIVATE LIMITED
(FORMERLY KNOWN AS MAHINDRA NAVISTAR ENGINES PRIVATE LIMITED)

Shareholding of Promoters:

Shareholding at the beginning of the year | Shareholding at the end of the year %
change
% of total | % of Shares % of total| % of Shares | in share-
Shares Pledged/ Shares Pledged/| holding
Sr. No. of of the | encumbered No. of of the| encumbered| during
No. | Shareholder’s Name Shares | company |to total shares Shares | company | to total shares | the year
1 |MAHINDRA & MAHINDRA LIMITED 327999999 100% —1| 507999999 100% - -
MAHINDRA & MAHINDRA LIMITED
2 | jointly with Mr. Narayan Shankar* 1 - - 1 - - -
Total 328000000 100% —| 508000000 100% - -
*  Jointly held with Mahindra & Mahindra Limited for the purpose of compliance with statutory provisions of Companies Act
with regard to minimum number of members.
iii. Change in Promoters’ Shareholding
Shareholding at the beginning Cumulative Shareholding
of the year during the year
Sr. % of total shares % of total shares
No. | Particulars No. of shares | of the Company No of shares | of the Company
Mahindra & Mahindra Limited
At the beginning of the year 328,000,000 100% - -
Increase :- On 22" April, 2014 on allotment of 18,000,000 - 346,000,000 -
further Shares
Increase :- On 9™ June, 2014 on allotment of 30,000,000 - 376,000,000 -
further Shares
Increase :- On 12" August, 2014 on allotment of 25,000,000 - 401,000,000 -
further Shares
Increase :- On 24" November, 2014 on allotment of 69,000,000 - 470,000,000 -
further Shares
Increase :- On 24™ February, 2015 on allotment of 38,000,000 - 508,000,000 -
further Shares
At the End of the year - - 508,000,000 100%
iv. Shareholding Pattern of top ten Shareholders (other than Directors, Promoters and Holders of GDRs and ADRs):
Shareholding at the beginning Shareholding at the
of the year end of the year
Sr. % of total shares % of total shares
No. | Top Ten Shareholders No. of shares of the company No. of shares of the company
1. |- - - - -
v. Shareholding of Directors and Key Managerial Personnel:
Shareholding at the Shareholding at the
For Each of the Directors and KMP beginning of the year end of the year
Sr. % of total shares % of total shares
No. | Name of the Director/KMP No. of shares of the company No. of shares of the company
1 — — — — —
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V.

VL.

INDEBTEDNESS:

MAHINDRA HEAVY ENGINES PRIVATE LIMITED

(FORMERLY KNOWN AS MAHINDRA NAVISTAR ENGINES PRIVATE LIMITED)

Indebtedness of the Company including interest outstanding/accrued but not due for payment

 In Crores)

Secured Loans
Particulars Excluding Deposits | Unsecured Loans Deposits | Total Indebtedness
Indebtedness at the beginning of the financial year
01.04.2014
1)  Principal Amount 106.12 18.00 - 124.12
2) Interest due but not paid - - - -
3) Interest accrued but not due 0.47 0.05 - 0.53
Total of (1+2+3) 106.60 18.05 - 124.65
Change in Indebtedness during the financial year - - -
+ Addition 32.67 - - 32.67
— Reduction 30.38 18.00 - 48.38
Net change 2.30 (18.00) - (15.70)
Indebtedness at the end of the financial year-
31.03.2015
1) Principal Amount 108.42 - - 108.42
2) Interest due but not paid - - - -
3) Interest accrued but not due 0.06 - - 0.06
Total of (1+2+3) 108.48 - - 108.48

REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL:

A. Remuneration to Managing Director, Whole-Time Directors and/or Manager:

Sr. Total Amount
No | Particulars of Remuneration Mr. Pankaj Sonalkar — MD (% In Lacs)
1. |Gross Salary 109.47 109.47

a) Salary as per provisions contained in section 17(1) of the Income Tax Act,

1961 109.04 -

b) Value of perquisites u/s 17(2) Income Tax Act, 1961 0.43 -

c) Profits in lieu of salary under Section 17(3) Income Tax Act, 1961 - - -
2. | Stock Option - - -
3. | Sweat Equity - - -
4. | Commission

- As % of Profit

—  Others, specify - - -
5. | Others, please specify Provident Fund & other Funds 2.63 2.63

Total (A) 112.10 112.10

Ceiling as per the Act As per Schedule V of the Companies Act, 2013

Remuneration of other directors: NIL

. Independent Directors:-

Particulars of Remuneration

Name of Directors

Total Amount
(% In Lacs)

Fee for attending board/committee meetings

Commission

Others

Total (1)
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Other Non-Executive Directors:

Other Non-Executive Directors

Total Amount
(% In Lacs)

Fee for attending board/committee meetings - - -

Commission - _ _

Others - - -

Total (2)

Total B = (1+2)

Ceiling as per the Act

Remuneration to Key Managerial Personnel Other Than MD/Manager/WTD:

Sr. Mr. Sai Ganesh lyer — Total Amount
No | Particulars of Remuneration Chief Financial Officer (% In Lacs)
1. |Gross Salary 28.80 28.80
a) Salary as per provisions contained in section 17(1) of the Income Tax Act, 1961 28.54 -
b) Value of perquisites u!s 17(2) Income Tax Act, 1961 0.26 -
c) Profits in lieu of salary under Section 17(3) Income Tax Act, 1961 - -
2. | Stock Option - -
3. | Sweat Equity - -
4. | Commission
—  As % of Profit
—  Others, specify - -
5. | Others, please specify Contribution to Provident Fund 1.09 1.09
Total (C) 29.89 29.89
Sr. Mr, Kiran Bade
No — Company Total Amount
Particulars of Remuneration Secretary (% In Lacs)
1. |Gross Salary 3.43 3.43
a) Salary as per provisions contained in section 17(1) of the Income Tax Act, 1961 - -
a) Value of perquisites u!s 17(2) Income Tax Act, 1961 - -
a) Profits in lieu of salary under Section 17(3) Income Tax Act, 1961 - -
2. | Stock Option - -
3. | Sweat Equity - -
4. | Commission
- As % of Profit - -
—  Others, specify
5. | Others, please specify - -
Total (C) 3.43 3.43




MAHINDRA HEAVY ENGINES PRIVATE LIMITED
(FORMERLY KNOWN AS MAHINDRA NAVISTAR ENGINES PRIVATE LIMITED)

Vil. PENALTIES/PUNISHMENT/COMPOUNDING OF OFFENCES (Under the Companies Act): None

Details of
Penalty/
Punishment/ Authority | Appeal made,
Section of the Brief| Compounding (RD/NCLT/ if any
Type | Companies Act Description | fees imposed court) | (give details)
A. COMPANY
Penalty - - - - - -
Punishment - - - - - -
Compounding - - - - - -
B. DIRECTORS
Penalty - - - - - -
Punishment - - - - - -

Compounding - - - - - -
C. OTHER OFFICERS IN DEFAULT
Penalty - - - - - -
Punishment - - - - - -
Compounding - - - - - -

For and on behalf of the Board

Rajan Wadhera
Chairman
(DIN: 00416429)

Pune, April 24, 2015
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MAHINDRA HEAVY ENGINES PRIVATE LIMITED

(FORMERLY KNOWN AS MAHINDRA NAVISTAR ENGINES PRIVATE LIMITED)

INDEPENDENT AUDITORS’ REPORT

TO THE MEMBERS OF
MAHINDRA HEAVY ENGINES PRIVATE LIMITED

Report on the Financial Statements

We have audited the accompanying financial statements
of MAHINDRA HEAVY ENGINES PRIVATE LIMITED (“the
Company”), which comprise the Balance Sheet as at 31t March,
2015, the Statement of Profit and Loss, the Cash Flow Statement
for the year then ended, and a summary of the significant
accounting policies and other explanatory information.

Management’s Responsibility for the Financial Statements

The Company’s Board of Directors is responsible for the matters
stated in Section 134(5) of the Companies Act, 2013 (“the Act”)
with respect to the preparation of these financial statements
that give a true and fair view of the financial position, financial
performance and cash flows of the Company in accordance
with the accounting principles generally accepted in India,
including the Accounting Standards specified under Section
133 of the Act, read with Rule 7 of the Companies (Accounts)
Rules, 2014. This responsibility also includes maintenance of
adequate accounting records in accordance with the provisions
of the Act for safeguarding the assets of the Company and for
preventing and detecting frauds and other irregularities; selection
and application of appropriate accounting policies; making
judgments and estimates that are reasonable and prudent; and
design, implementation and maintenance of adequate internal
financial controls, that were operating effectively for ensuring the
accuracy and completeness of the accounting records, relevant to
the preparation and presentation of the financial statements that
give a true and fair view and are free from material misstatement,
whether due to fraud or error.

Auditors’ Responsibility

Our responsibility is to express an opinion on these financial
statements based on our audit. We have taken into account the
provisions of the Act, the accounting and auditing standards and
matters which are required to be included in the audit report under
the provisions of the Act and the Rules made thereunder.

We conducted our audit in accordance with the Standards on
Auditing specified under Section 143(10) of the Act. Those Standards
require that we comply with ethical requirements and plan and
perform the audit to obtain reasonable assurance about whether
the financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence
about the amounts and the disclosures in the financial statements.
The procedures selected depend on the auditor’s judgment,
including the assessment of the risks of material misstatement of
the financial statements, whether due to fraud or error. In making
those risk assessments, the auditor considers internal control
relevant to the Company’s preparation of the financial statements
that give a true and fair view in order to design audit procedures
that are appropriate in the circumstances, but not for the purpose
of expressing an opinion on whether the Company has in place an
adequate internal financial controls system over financial reporting
and the operating effectiveness of such controls. An audit also
includes evaluating the appropriateness of the accounting policies
used and the reasonableness of the accounting estimates made
by the Company’s Directors, as well as evaluating the overall
presentation of the financial statements.

We believe that the audit evidence we have obtained is sufficient
and appropriate to provide a basis for our audit opinion on the
financial statements.
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Opinion

In our opinion and to the best of our information and according
to the explanations given to us, the aforesaid financial statements
give the information required by the Act in the manner so required
and give a true and fair view in conformity with the accounting
principles generally accepted in India, of the state of affairs of the
Company as at 31t March, 2015, and its loss and its cash flows
for the year ended on that date.

Report on Other Legal and Regulatory Requirements

1. As required by the Companies (Auditor’s Report) Order, 2015
(“the Order”) issued by the Central Government of India in
terms of Section 143(11) of the Act, we given in the Annexure
a statement of the matters specified in paragraphs 3 and 4 of
the Order.

As required by Section 143(3) of the Act, we report that:

(@) We have sought and obtained all the information and
explanations which to the best of our knowledge and belief
were necessary for the purposes of our audit.

(b) In our opinion, proper books of account as required by law
have been kept by the Company so far as it appears from our
examination of those books.

(c) The Balance Sheet, the Statement of Profit and Loss, and
the Cash Flow Statement dealt with by this Report are in
agreement with the books of account.

(d) In our opinion, the aforesaid financial statements comply with
the Accounting Standards specified under Section 133 of the
Act, read with Rule 7 of the Companies (Accounts) Rules,
2014.

() On the basis of the written representations received from
the directors as on 31 March, 2015 taken on record by the
Board of Directors, none of the directors is disqualified as on
31t March, 2015 from being appointed as a director in terms
of Section 164(2) of the Act.

() With respect to the other matters to be included in the Auditor’s
Report in accordance with Rule 11 of the Companies (Audit
and Auditors) Rules, 2014, in our opinion and to the best of
our information and according to the explanations given to us:

i. The Company has disclosed the impact of pending
litigation on its financial position in its financial statements
— Refer Note 25 to the financial statements.

ii. The Company did not have any long-term contracts
including derivative contracts for which there were any
material foreseeable losses.

iii. There were no amounts which were required to be
transferred to the Investor Education and Protection
Fund by the Company.

For DELOITTE HASKINS & SELLS
Chartered Accountants
(Firm’s Registration No. 117365W)

Nilesh Shah
Partner
Membership No.49660

Pune, Dated: 24" April, 2015



MAHINDRA HEAVY ENGINES PRIVATE LIMITED

(FORMERLY KNOWN AS MAHINDRA NAVISTAR ENGINES PRIVATE LIMITED)

ANNEXURE TO THE INDEPENDENT AUDITORS’ REPORT

(Referred to in paragraph 1 under ‘Report on Other Legal and
Regulatory Requirements’ section of our report of even date)

0]

(iii

(iv)

(vii)

In respect of its fixed assets:

(@) The Company has maintained proper records showing
full particulars, including quantitative details and situation

of fixed assets.

(b) The fixed assets were physically verified during the
year by the Management in accordance with a regular
programme of verification which, in our opinion,
provides for physical verification of all the fixed assets at
reasonable intervals. According to the information and
explanation given to us, no material discrepancies were

noticed on such verification.
In respect of its inventories:

(@) As explained to us, the inventories of the Company
including those lying with third parties were physically
verified during the year by the management at reasonable
intervals and substantially confirmed by third parties.

In our opinion and according to the information and
explanations given to us, the procedures of physical
verification of inventory followed by the management
were reasonable and adequate in relation to the size of
the Company and the nature of its business.

(¢) In our opinion and according to the information and
explanations given to us, the Company has maintained
proper records of its inventories and no material
discrepancies were noticed on physical verification.

The Company has not granted any loans, secured or
unsecured to companies, firms or other parties covered in the
Register maintained under Section 189 of the Companies Act.

In our opinion and according to the information and explanations
given to us, having regard to the explanations that some of the
items purchased are of special nature and suitable alternative
sources are not readily available for obtaining comparable
quotations, there is an adequate internal control system
commensurate with the size of the Company and the nature
of its business with regard to purchases of inventory and fixed
assets and the sale of goods and services. During the course
of our audit, we have not observed any major weakness in
such internal control system.

According to the information and explanations given to us,
the Company has not accepted any deposit from the public
during the year.

We have broadly reviewed the cost records maintained by
the Company pursuant to the Companies (Cost Records
and Audit) Rules, 2014, as amended and prescribed by the
Central Government under sub-section (1) of Section 148
of the Companies Act, 2013, and are of the opinion that,
prima facie, the prescribed cost records have been made
and maintained. We have, however, not made a detailed
examination of the cost records with a view to determine
whether they are accurate or complete.

According to the information and explanations given to us, in
respect of statutory dues:

(@) The Company has generally been regular in depositing
undisputed statutory dues, including Provident Fund,
Employees’ State Insurance, Income Tax, Sales Tax,
Wealth Tax, Service Tax, Customs Duty, Excise Duty,
value added tax, Cess and other material statutory dues
applicable to it with the appropriate authorities.

(b) There were no undisputed amounts payable in respect
of Provident Fund, Employees’ State Insurance, , Income
Tax, Sales Tax, Wealth Tax, Service Tax, Customs Duty,
Excise Duty, value added tax, Cess and other material
statutory dues in arrears as at 31t March, 2015 for a
period of more than six months from the date they

become payable.

(c) As at 31t March, 2015 the following are the particulars
of dues on account of Income-tax, Sales Tax, Wealth tax,
Service tax, Custom duty, Excise Duty, Value Added Tax
and Cess which have not been deposited on account of

disputes.
Name of the |Nature of Forum where |Period Amount
Statute Dues the Dispute is|to which Involved
pending amount (Rs. in Lacs)
relates
Income Tax |Income-tax  |Income- Tax |Assessment |Rs. 452.08
Act, 1961 Appellate Year 2010-11
Tribunal
Sales Tax Value Added |Joint Assessment |Rs. 52.39
Laws Tax (including | Commissioner | Year 2011-12 | (Net of Rs. 3
interest and  |of Sales Tax- lacs paid as
penalty) Pune deposit)
Excise Duty |Central Commissioner | Assessment |Rs. 69.49
Laws Excise Duty |of Central Year 2010- 11 |lacs (Net
(including Excise- Pune |to 2012-13  |of Rs. 2.17
interest and lacs paid as
penalty) deposit)

There are no amounts that are due to be transferred to the
Investor Education and Protection Fund in accordance
with the relevant provisions of the Companies Act, 1956
(1 of 1956) and Rules made thereunder

(d)

(viii) The accumulated losses of the Company at the end of the

(xi)

(xii)

financial year are not less than fifty percent of its net worth
and the Company has incurred cash losses during the
financial year covered by our audit and in the immediately
preceding financial year.

In our opinion and according to the information and
explanations given to us, the Company has not defaulted in
the repayment of dues to financial institutions and banks. The
Company has not issued any debentures.

In our opinion and according to the information and explanations
given to us, the Company has not given any guarantee for loans
taken by others from bank or financial institutions.

In our opinion and according to the information and explanations
given to us, the term loans have been applied by the Company
during the year for the purposes for which they were obtained
other than temporary deposit pending application.

To the best of our knowledge and according to the information
and explanations given to us, no fraud by the Company and
no material fraud on the Company has been noticed or
reported during the year.

For DELOITTE HASKINS & SELLS
Chartered Accountants
(Firm’s Registration No. 117365W)

Nilesh Shah
Partner
Membership No.49660

Pune, Dated: 24" April, 2015
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MAHINDRA HEAVY ENGINES PRIVATE LIMITED
(FORMERLY KNOWN AS MAHINDRA NAVISTAR ENGINES PRIVATE LIMITED)

BALANCE SHEET AS AT 315" MARCH, 2015

Particulars

I EQUITY AND LIABILITIES
(1) Shareholders’ Funds

(@)
(b)

Share Capital........ccccveriiiiiiii e
Reserves and Surplus........cccceereiiiieenie e

(2) Non-Current Liabilities

(@)
(0)
©

Long-term bOrrowWings.........cccvvvvveneeenineneee s
Deferred tax liabilities (Net) .......cccoovveviiiiiiiiieiiees
Long term provisions ........ccccceeeeeveneeenee s

(3) Current Liabilities

(@)
(

(c
(d

Short-term borrowings .........cccevveiiiiiicinceneneee

b) Trade payables.........cccociiiiiiiiienieee e
)
)

Other current liabilities...........ccocveevieeeiiiee e,
Short-term provisions.........cccccveveeiivee e

Il ASSETS

(1) Non-Current assets

(@)

Fixed assets
(i) Tangible assets ........cccocoeeeiiiieiiiiiiee e

(i) Intangible assets.........ccoceviriiiiiiiiiie e
(iiiy Capital WOrk-in-progress. .........cccovvereenveeseeneenenn
(iv) Intangible assets under development................

(b) Long term loans and advances.........cc.ccceeeerueeennennn

(2) Current assets

(@)
(

(c
(d

INVENLOIIES ..o

b) Trade receivables.........cccooiiiiiie i

)
)

Cash and bank balances........cccccoeeeeeiiiiiieiiiinieeneeennn.
Short-term loans and advances ..........ccccceeeeeeeeeennnn.

See accompanying notes forming part of the financial statements

Note No.

©

11
12

13

14
15
16
17

1to 42

As at As at
31 March, 2015 31 March, 2014
Rupees Rupees Rupees
5,080,000,000 3,280,000,000
(3,098,626,174) (2,561,462,012)
1,981,373,826 718,537,988
516,661,587 754,161,749
29,126,145 14,505,217
545,787,732 768,666,966
230,077,078 183,328,545
359,044,589 298,093,451
449,580,969 358,210,861
49,437,895 53,916,248
1,088,140,531 893,549,105
3,615,302,089 2,380,754,059
2,401,309,493 1,269,987,259
59,120,759 171,702,165
121,052,456 127,284,602
199,935,195 198,674,679
2,781,417,903 1,767,648,705
55,261,434 91,308,199
55,261,434 91,308,199
132,904,311 82,532,711
378,879,428 272,169,106
60,211,019 15,311,564
206,627,994 151,783,774
778,622,752 521,797,155
3,615,302,089 2,380,754,059

In terms of our report attached.

For Deloitte Haskins & Sells
Chartered Accountants

Nilesh Shah
Partner

Sai Ganesh lyer
CFO

Kiran Bade
Company Secretary

Pune, Dated: 24" April, 2015
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For and on behalf of the Board

Pankaj Sonalkar
Director

Bharat Moossaddee
Director

Pune, Dated: 24" April, 2015



MAHINDRA HEAVY ENGINES PRIVATE LIMITED
(FORMERLY KNOWN AS MAHINDRA NAVISTAR ENGINES PRIVATE LIMITED)

STATEMENT OF PROFIT AND LOSS FOR THE YEAR ENDED 315" MARCH, 2015

Particulars Note No.
I. Revenue from operations (Gross)
Less: EXCISE DULY ......cocviiiiiiiiiii e
Revenue from operations (Net)..........cccvieiiiieiiiiiecieeeiieee 18
Il.  Other INCOME.........ccooiiiiii e 19
Ill. Total Revenue (I411)........ccoooiiiiii e
IV. Expenses:
Cost of materials CONSUMEd ...........ccoevieieiiiiiiceseeseee 20
Changes in stock of finished goods and work-in-progress.... 21
Employee benefit eXpense.........ccooeviiiiiiiiiiie s 22
FINANCe COSES.....coiiiii e 23
Depreciation and amortization expense.........cccccevceeereeenneenns 11 & 12
Other EXPENSES........cieiiiieriieienie st 24
TOtal EXPENSES......eviiiiiiieeeeieie et
V. Loss before tax (IH-1V) ...
VI. Tax expense:
(1) CUITENE 18X i
(2) Deferred tax .......cceieeereieeese e
VII. Loss after tax for the year (V-VI).........oooviiieiiiiiiiece
VIII. Earnings per equity share (face value Rs. 10 per share) 34
(1) BASIC..tiiiiiiceieee e
(2) DilUTEd ..ot
See accompanying notes forming part of the financial statements 1to 42

Rupees
1,758,463,751

(170,859,856)

1,247,279,814

(12,022,246)

For the year

For the year

ended ended

31 March, 2015 31 March, 2014
Rupees Rupees
1,080,399,926
(119,564,952)

1,587,603,895 960,834,974
7,941,108 996,276
1,595,545,003 961,831,250
709,680,964

25,467,660

1,235,257,568 735,148,624
224,956,762 228,200,109
135,759,890 157,176,451
258,147,701 205,805,681
275,567,174 213,061,529
2,129,689,095 1,539,392,394
(534,144,092) (577,561,144)
(534,144,092) (577,561,144)
(1.29) (1.93)
(1.29) (1.93)

In terms of our report attached.

For Deloitte Haskins & Sells

Chartered Accountants
Sai Ganesh lyer
CFO

Kiran Bade
Nilesh Shah Company Secretary
Partner

Pune, Dated: 24" April, 2015

For and on behalf of the Board

Pankaj Sonalkar

Director

Bharat Moossaddee

Director

Pune, Dated: 24" April, 2015
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Particulars Year ended
31st March, 2015
Rupees Rupees
A CASH FLOW FROM OPERATING ACTIVITIES
Net Loss before tax ..o (534,144,092)
Adjustment for:
Depreciation/AmOortisation ..........cccccueerienieneeienieneeen 258,147,701
FINance CoStS ..o 133,371,658
(Gain)/Loss on sale of fixed assets ........cccccvvveerieerennenn (189,136)
(Gain)/Loss on sale of Investment in Mutual Funds..... (705,762)
Provision for doubtful advances .........ccccccoeceeiiniiieennis 520,000
Provision for inVeNtory........ccceveeiin e 4,883,854
Provision for Warranty ............cccooiiiniiiiiiie e 5,021,944
Interest received on Fixed Deposits .........ccocceevcveeriieennne -
401,050,259
Operating Loss before
Working Capital changes..........c.cccoceeviriiiiiiieneeiees (133,093,833)
Adjustments for changes in Working capital:
Long term Loans and advances..........ccccocevveveieeeniennne (572,670)
INVENTONIES. ... (55,255,454)
Trade Receivables ..........ccoveiiiiiciiiien e (106,710,322)
Short term Loans and advances...........ccoceeeveveeneeneene. (54,844,220)
Long term ProviSioNnS.........coccviieeiieiiiee e 14,620,928
Trade Payables .........ccccooiiiiiiii e 60,951,138
Other Non Current assets ......cocovveeviieeeneeesie e -
Other current liabilities..........cccovveriiiiiee (9,876,834)
Short term Provisions.........ccccecvieieeneeneenece e (9,500,296)
(161,187,730)
Cash used in operations...........ccocvvceeneeneenicscce (294,281,563)
Income taxes Paid ......ccccccevverriiiriiii e (1,044,546)
Net Cash used in Operating activities............c.ccceveenee (295,326,109)
B CASH FLOW FROM INVESTING ACTIVITIES
Fixed Assets:
Capital expenditure on fixed assets
(including Capital AQvances) .........ccoceevvveneeenieenneenne. (1,167,762,268)
Proceeds from sale of fixed assets..........cccccvvievininnns 1,845,734
Fixed Deposits Matured (Net)........cccooivieiiiiiiiiiniieeee -
Fixed Deposits Placed (Net) .......c.cccvieviiieiiiiieecieeee (28,815,136)
Gain/(Loss) on Sales of Mutual Fund............c..cccoeeunee. 705,762
Interest received on Fixed Deposits .........cccceeeviieeennnne -
Net Cash used in investing activities............cccccceeveene (1,194,025,908)

Year ended
31t March, 2014

Rupees

205,805,681
157,176,451
124,462
640,400
8,470,694
3,051,777

(996,276)

17,278,260
58,908,980
48,327,890

4,764,609
254,570
102,321,920
41,574
(2,288,572)

15,462,885

(306,770,781)
319,534
3,000,500

996,276

Rupees

(577,561,144)

374,273,189

(203,287,955)

245,072,116

41,784,161

2,367,268

44,151,429

(302,454,471)



MAHINDRA HEAVY ENGINES PRIVATE LIMITED
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CASH FLOW STATEMENT FOR THE YEAR ENDED 315" MARCH, 2015

Particulars Year ended Year ended
31st March, 2015 31st March, 2014
Rupees Rupees Rupees Rupees
C CASH FLOW FROM FINANCING ACTIVITIES
Repayment of Long Term borrowings ..........cccocceeeveenee (203,750,162) (202,499,894)
Proceeds from Short Term borrowings (Net) ................ 46,748,533 (21,484,873)
Proceeds from Issue of Shares ..........ccccceevvviieiiiieecnns 1,800,000,000 630,000,000
INterest Paid .......coceviiieiie e (137,562,035) (158,340,617)
Net Cash from financing activities ...........cccoeeveveenenne 1,505,436,336 247,674,616
D NET (DECREASE)/INCREASE IN CASH
AND CASH EQUIVALENTS (A+B+C) .......cccccvevvrennne 16,084,319 (10,628,426)
Cash and Cash Equivalents (Opening balance)........... 5,886,380 16,514,806
Cash and Cash Equivalents (Closing balance)
(Refer Note 2 DEIOW) ...c..eeevueeeiiieeiee e 21,970,699 5,886,380
(16,084,319) 10,628,426
Notes:

1 The above Cash Flow Statement has been prepared under the ‘indirect method’ as set
out in Accounting Standard 3 ‘Cash Flow Statement’.

2  Cash and bank balances comprise of:

As at As at
31st March, 315t March,
2015 2014
Rupees Rupees
Cash and cash equivalents
Cash on hand.........ccceeiiveiiieee e 92,830 107,897
Bank Balance:
IN CUurrent ACCOUNES ......uvveveeeiieiei e 21,877,869 5,778,483
Cash and Cash Equivalents...........cccccceeeieeeiiciieececiine. 21,970,699 5,886,380
Other bank balances
In other deposit accounts ..........cccceevvrveiineeeneeesneeee 28,005,578 2,736,645
In earmarked acCouNts .........ccevvveeeriiiiie e 10,234,742 6,688,539
Cash and bank balances (Note No. 16) 60,211,019 15,311,564
3 Figures in brackets represent outflow of cash and cash equivalents.
4  Previous year’s figures have been regrouped/restated wherever necessary
See accompanying notes forming part of the financial statements (1 to 42)
In terms of our report attached.
For Deloitte Haskins & Sells For and on behalf of the Board
Chartered Accountants
Sai Ganesh lyer Pankaj Sonalkar
CFO Director
Kiran Bade Bharat Moossaddee
Nilesh Shah Company Secretary Director
Partner

Pune, Dated: 24" April, 2015 Pune, Dated: 24" April, 2015
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NOTES FORMING PART OF THE FINANCIAL STATEMENTS

NOTE 1. SIGNIFICANT ACCOUNTING POLICIES:

A.
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Basis of Accounting:

The financial statements of the Company have been prepared in
accordance with the Generally Accepted Accounting Principles in India
(Indian GAAP) to comply with the Accounting Standards specified
under Section 133 of the Companies Act, 2013, read with Rule 7 of the
Companies (Accounts) Rules, 2014 and the relevant provisions of the
Companies Act, 2013 (“the 2013 Act”)/Companies Act, 1956 (“the 1956
Act”), as applicable. The financial statements have been prepared on
accrual basis under the historical cost convention. The accounting policies
adopted in the preparation of the financial statements are consistent with
those followed in the previous year.

Use of estimates:

The preparation of the financial statements, in conformity with the generally
accepted accounting principles, requires estimates and assumptions to be
made that affect the reported amounts of assets and liabilities on the date of
the financial statements and the reported amounts of revenues and expenses
during the reporting period. Differences between actual results and estimates
are recognised in the period in which the results are known/materialised.

Fixed Assets:

i) Tangible Assets
Tangible assets are stated at cost less accumulated depreciation.
Cost comprises the purchase price and other attributable costs,
including borrowing costs upto the date of bringing the assets to its
working condition for its intended use.

ii) Intangible Assets

Intangible assets are stated at initially incurred cost less accumulated
amortisation.

iii)  Capital work-in-progress
Capital work-in-progress, including projects under commissioning
are carried at cost, comprising direct cost, related incidental
expenses and attributable borrowing costs.

iv) Intangible assets under development

Expenditure on development eligible for capitalisation is carried as
Intangible assets under development where such assets are not yet
ready for their intended use.

Depreciation and Amortisation:
Depreciable amount for assets is the cost of an asset, or other amount
substituted for cost, less its estimated residual value.

()  Depreciation on tangible fixed assets has been provided on the
straight-line method as per the useful life prescribed in Schedule Il to
the Companies Act, 2013 except in respect of the following categories
of assets, in whose case the life of the assets has been assessed as
under based on technical advice, taking into account the nature of
the asset, the estimated usage of the asset, the operating conditions
of the asset, past history of replacement, anticipated technological
changes, manufacturers warranties and maintenance support, etc.:
Plant and Machinery 5 years, 7 years and 8 years
Motor Vehicles 5 years
Leasehold land is amortised over the period of lease.

(i)  Intangible assets are amortised on the straight line method as per
the following useful life
Technical know-how
Product Development Expenditure

6 years
6 years

Software Expenditure:

The expenditure incurred is amortised over three financial years equally
commencing from the year in which the expenditure is incurred.

Impairment:

The carrying amounts of assets are reviewed at each balance sheet date
if there is any indication of impairment based on internal/external factors.
Impairment loss is provided to the extent the carrying amount of assets
exceeds their recoverable amount. Recoverable amount is the higher of an
asset’s net selling price and its value in use. Value in use is the present

value of estimated future cash flows expected to arise from the continuing
use of an asset and from its disposal at the end of its useful life. Net selling
price is the amount obtainable from the sale of an asset in an arm’s length
transaction between knowledgeable, willing parties, less the cost of disposal.

Inventories:

Inventories are stated at the lower of cost and net realisable value. In
determining the cost of purchased materials moving average method
is used. Cost of manufactured finished goods and work-in-progress are
valued on absorption costing basis.

Cash and cash equivalents (for purposes of Cash Flow Statement):

Cash comprises cash on hand and demand deposits with banks. Cash
equivalents are short-term balances (with an original maturity of three
months or less from the date of acquisition).

Revenue Recognition:

Sale of products is recognised on the transfer of all significant risks and
rewards of ownership to the buyer. Income from services rendered is
accounted for when the work is performed.

Excise Duty:

Excise duty payable on finished goods is accounted for upon manufacture
and transfer of goods to the customers. Excise duty recovered is included
in the manufacture and sale of products. Excise duties in respect of
finished goods are shown separately as an item of expense and included
in the valuation of finished goods.

Custom Duty:

Custom duty payable on imported goods is accounted for when the goods
enter the Indian shores.

Export Benefits:

Export benefits under various schemes of Government of India are
accounted on accrual basis except when there is an uncertainty in respect
of the entitlement.

Foreign exchange transactions:

Transactions in foreign currencies are recorded at the exchange rates
prevailing on the date of transaction. Monetary items are translated at the
year-end rates. The exchange difference between the rate prevailing on the
date of transaction and on the date of settlement as also on translation of
Monetary items at the end of the year, is recognised as income or expense,
as the case may be except exchange differences relating to long term foreign
currency monetary items used for financing the acquisition of fixed assets
and not regarded as interest, are added to or substracted from the cost of
such fixed assets and depreciated over the balance useful life of the assets.

Employee Benefits:
() Defined Contribution Plan

Company’s contributions paid/payable during the year to Provident
Fund and Superannuation Fund are considered as defined
contribution plans and are charged as an expense based on the
amount of contribution required to be made as and when services
are rendered by the employees.

(i)  Defined Benefit Plan/Leave encashment:

Company’s liability towards gratuity and leave encashment is
determined using the projected unit credit method which considers
each period of service as giving rights to an additional unit of benefit
entittement and measure each unit separately to build up the final
obligation. Past services are recognised on straight line basis over
the average period until the benefits become vested. Actuarial gains
and losses are recognised immediately in the Statement of Profit
and Loss as income or expense. Obligation is measured at the
present value of estimated future cash flow using discounted rate
i.e. determined by reference to the market yield at the Balance Sheet
date on Government Bonds where the currency and terms of the
Government Bonds are consistent with the currency and estimated
terms of the defined benefit obligation.

(ili)  Other Benefits:

The undiscounted amount of short-term employee benefits expected
to be paid in exchange for the services rendered by employees is
recognised during the period when the employee renders the service.
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Taxes on Income:

Tax expense comprises of current tax and deferred tax. Current tax
is measured at the amount expected to be paid to/recovered from the
tax authorities, using the applicable tax rates. Deferred tax assets and
liabilities are recognised for future tax consequences attributable to timing
differences between taxable income and accounting income that are
capable of reversal in one or more subsequent years and are measured
using relevant enacted tax rates. Deferred tax assets are recognised only to
the extent that there is a reasonable certainty that sufficient future taxable
income will be available against which such deferred tax assets can be
realised. In situations where the Company has unabsorbed depreciation
or carry forward tax losses, all deferred tax assets are recognised only if
there is a virtual certainty supported by convincing evidence that they can
be realised against future taxable profits.

Borrowing Costs:

Borrowing costs that are attributable to the acquisition or construction of a
qualifying asset are capitalised as part of such assets. A qualifying asset
is one that necessarily takes a substantial period of time to get ready for
its intended use or sale. All other borrowing costs are recognised as an
expense in the period in which they are incurred.

Warranty:
Product warranty costs are accrued at the time of sale of products based
on technical estimates made by management and is included in ‘Other
expenses’.

Government Grants and Other Incentives:

The Company, directly or indirectly through a consortium of Mahindra Group
Companies, expects to be entitled to various incentives from government
authorities in respect of manufacturing units located in developing regions.
The company accounts for such entitlement on accrual basis.

Segment Reporting:

The Company’s business activity falls within a primary business segment
namely manufacturing of Engines and other auto components and there
is no reportable geographical segment.

Provisions, Contingent Liabilities and Contingent Assets:

Provision involving substantial degree of estimation in measurement is
recognised when there is a present obligation as a result of past events
and it is probable that there will be an outflow of resources. Contingent
liabilities are not recognised but are disclosed in the notes. Contingent
assets are neither recognised nor disclosed in the financial statements.

NOTE 2 - SHARE CAPITAL

Particulars As at As at
31t March 31t March
2015 2014
Rupees Rupees
Authorised:

535,000,000 (Previous year - 375,000,000)

Equity Shares of Rs.10 each

5,350,000,000 3,750,000,000

5,350,000,000 3,750,000,000

Issued, Subscribed and Paid up:
508,000,000 (Previous year - 328,000,000)

Equity Shares of Rs.10 each

5,080,000,000 3,280,000,000

[All of the above Equity Shares are held
by Mahindra & Mahindra Ltd., the Holding

Company]

Total 5,080,000,000 3,280,000,000
Reconciliation of the As at As at As at As at
number of shares and 31stMarch 31¢ March 31st March 31st March
amount outstanding at 2015 2015 2014 2014
the end of the year: No. of shares Rupees No. of shares Rupees
Number of Equity shares

outstanding at the

beginning of the year 328,000,000 3,280,000,000 265,000,000 2,650,000,000
Add: Additional Equity

shares issued during

the year 180,000,000 1,800,000,000 63,000,000 630,000,000

Number of Equity shares
outstanding at the end of

the year

508,000,000 5,080,000,000 328,000,000 3,280,000,000

Notes:

1)

Number of shares held by each shareholder holding more than 5% shares
in the company are as follows:

Particulars Number of Holding in  Number of Holding in
shares as at percentage as shares as at percentage as
31t March, at 31 March, 31% March, at 31t March,
2015 2015 2014 2014
Equity Shares:
Mahindra & Mahindra
Limited (Holding Company) 508,000,000 100% 328,000,000 100%

2

The Equity Shares of the Company rank pari-passu in all respects including
voting rights and entitlement to dividend except that equity shares issued
during the year on right basis would be entitled to proportionate dividend,

if declared, from the date of allotment.

NOTE 3 - RESERVES AND SURPLUS

Particulars

Surplus/(Deficit) in the
statement of profit and
loss:

Opening balance

Depreciation on transition
to Schedule Il of the
Companies Act, 2013

on tangible fixed assets
with nil remaining useful
life (Net of deferred tax
Rs. Nil)

Add: Loss for the year
Closing balance

Total

(534,144,092)

As at As at

31t March 318t March

2015 2014

Rupees Rupees Rupees

(2,561,462,012) (1,983,900,868)

(3,020,070) -
(577,561,144)

(3,098,626,174) (2,561,462,012)

(3,098,626,174) (2,561,462,012)

NOTE 4 - LONG TERM BORROWINGS

Particulars

Term Loan (Secured)
(@) from a Bank

Term Loan from a bank carrying interest
rate of 10.75% is secured:

For Hypothecation

First and exclusive hypothecation charge
on all movable fixed assets/plant and
machinery created out of the proceeds of
the facilities granted by the Bank

For Mortgage

First and exclusive charge on immovable
prooperties being the building that is
proposed to be setup using the facilities
granted by the Bank at the existing plant
at Chakan MIDC near Pune

First pari passu charge with EXIM Bank
on immovable properties being land
situated at the Chakan MIDC plant

(b) from Financial Institution

Term Loan from financial institution
carrying interest rate of 11% to 12%

is secured by first charge on entire
immovable fixed assets, both present
and future, relating to 7.2 litres, 6
Cylinder Aceton Diesel engine project at

Chakan

Total

As at As at

31t March 31t March
2015 2014
Rupees Rupees
100,000,000 -
416,661,587 754,161,749
516,661,587 754,161,749
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Kotak Mahindra Bank Ltd

Moratorium period till 30" March 2017

Door to door tenor of 6 years including moratorium of 3 years
Repayment of loan will be as follows

FY-17 (On 31t Mar 17) - 8% of Loan Amount
FY-18 (On 31 Mar 18) - 28.5% of Loan Amount
FY-19 (On 31t Mar 19) - 43% of Loan Amount
FY-20 (On 31%t Mar 20) - 20.5% of Loan Amount

Export-Import Bank of India

Term loan is repayable in quarterly installments commencing at the end of

30 months from the date of first disbursement i.e. 24" June 2010.

Last date of repayment - 24" December, 2017

Quarterly repayments will be on a stepped-up basis as below:

First year - 10%
Second year - 20%
Third year - 25%
Fourth year - 25%
Fifth year - 20%

NOTE 5 - DEFERRED TAX ASSETS/(LIABILITIES)

(i) Break up of deferred tax liability as at year end:

Particulars 31t March 31st March
2015 2014
Rupees Rupees
Provision for Depreciation 119,741,000 108,969,000
Total 119,741,000 108,969,000

(ii) Break up of deferred tax asset as at year end:
Nature of timing difference 31t March 31t March
2015 2014
Rupees Rupees
Provision for leave encashment 5,144,000 4,511,000
Provision for gratuity 6,196,000 2,929,000
Carried forward tax losses* 102,616,000 96,971,000
Others 5,785,000 4,558,000
Total 119,741,000 108,969,000

(iii) Deferred tax asset/(liability) net: -

Note:

* Considered to the extent that there are compensating timing differences,
the reversal of which will result in sufficient income against which this can

be realised.

NOTE 6 - LONG-TERM PROVISIONS

Particulars As at As at
31t March 31t March
2015 2014
Rupees Rupees Rupees
Provision for Employee benefits
— Leave encashment 8,275,953 6,525,674
- Gratuity 16,050,192 6,179,543
24,326,145 12,705,217
Provision for others
— Provision for warranty
(Refer Note 35) 4,800,000 1,800,000
Total 29,126,145 14,505,217
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NOTE 7 - SHORT TERM BORROWINGS

Particulars As at As at
31t March 31 March
2015 2014
Rupees Rupees Rupees
Loans repayable on demand
— from a Banks
Secured 230,077,078 3,328,545
[Secured by first charge by way
of hypothecation and/or pledge of
entire goods, movable and other
current assets present and future
(excluding Plant and Machinery
and all other Fixed assets)]
Loan from related party
Unsecured - 180,000,000
230,077,078 183,328,545
Total 230,077,078 183,328,545
NOTE 8 - TRADE PAYABLES
Particulars As at As at
31¢t March 31t March
2015 2014
Rupees Rupees
Trade payables (Refer Note 30) 359,044,589 298,093,451
Total 359,044,589 298,093,451
NOTE 9 - OTHER CURRENT LIABILITIES
Particulars As at As at
31t March 31t March
2015 2014
Rupees Rupees Rupees
Current maturities of long-term
borrowings * 337,500,000 303,750,000
Interest accrued but not due on
borrowings 559,590 4,749,967
Other payables
- Statutory dues
(Contributions to PF and
other funds, Withholding
Taxes, Excise Duty, VAT,
Service Tax, etc.) 10,347,336 20,095,078
— Payables on purchase of
fixed assets 98,817,136 27,129,817
— Advances from Customers 164,855 2,073,455
— Others 2,192,052 412,544
111,521,379 49,710,894
Total 449,580,969 358,210,861
* Refer Note 4 - Long Term Borrowings for details of security.
NOTE 10 - SHORT-TERM PROVISIONS
Particulars As at As at
31t March 31t March
2015 2014
Rupees Rupees Rupees
Provision for Employee benefits
— Leave encashment 8,371,293 8,074,625
- Gratuity 4,000,000 3,300,000
— Performance pay 24,857,470 31,071,894
37,228,763 42,446,519
Provision others
— Provision for warranty
(Refer Note 35) 12,000,000 11,300,000
— Provision for Wealth Tax 209,132 169,729
12,209,132 11,469,729
Total 49,437,895 53,916,248




NOTE 11 - TANGIBLE ASSETS

MAHINDRA HEAVY ENGINES PRIVATE LIMITED
(FORMERLY KNOWN AS MAHINDRA NAVISTAR ENGINES PRIVATE LIMITED)

(Rupees)
Gross Block Accumulated Depreciation Net Block
QOther
adjustments/
Transition
adjustment
recorded against
Balance as at Additions  Deductions  Balance as at | Balance as at surplus balance  Balance as at Balance as at  Balance as at
1t April, during the  during the 31 March, 1t April, For the On in retained 315 March, 315t March, 31s March,
Description of Assets 2014 year year 2015 2014 year  Deductions earnings 2015 2015 2014
TANGIBLE ASSETS
Leasehold land 69,390,659 - - 69,390,659 3,817,023 730,419 - - 4,547,442 64,843,217 65,573,636
(69,390,659) ) (-)  (69,390,659) (3,086,398) (730,625) () ) (3,817,023)
Buildings 463,921,315 280,332,272 - 744,253,587 59,904,303 17,537,268 - - 77441571 666,812,016 404,017,012
(463,921,315) (-) (-) (463,921,315)| (44,397,612)  (15,506,691) ) () (59,904,303)
Plant and machinery 918,855,216 978,244,620 - 1,897,099,836 | 166,184,570 94,635,746 - 1,641,876 262,462,192 | 1,634,637,644 752,670,646
(902,313,001)  (16,542,215) (-) (918,855,216)| (108,963,006)  (57,221,564) ) (-) (166,184,570)
Furniture and fixtures 18,883,630 1,391,156 - 20,274,786 5,692,889 2,073,602 - - 7,766,491 12,508,295 13,190,741
(18,380,772) (502,858) (-)  (18,883,630) (4,322,044) (1,370,845) () ) (5,692,889)
Office Equipment 48,569,995 10,474,949 - 59,044,944 27,859,090 21,602,309 - 1,358,894 50,820,293 8,224,651 20,710,905
(47,434,946) (1,135,049) (<)  (48,569,995)| (20,279,691) (7,579,399) () (=) (27,859,090
Motor Vehicles 19,972,896 6,614,511 2,674,193 23,913,214 6,148,577 4,479,262 1,017,595 19,300 9,629,544 14,283,670 13,824,319
(17,574,328) (3,178,779)  (780,211)  (19,972,896) (3,609,836) (2,874,956)  (336,215) () (6,148,577)
Total 1,539,593,711  1,277,057,508 2,674,193 2,813,977,026 | 269,606,452 141,058,606 1,017,595 3,020,070 412,667,533 | 2,401,309,493 1,269,987,259
Previous year (1,519,015,021)  (21,358,901)  (780,211) (1,539,593,711)| (184,658,587)  (85,284,080)  (336,215) () (269,606,452)| (1,269,987,259) -

Notes:

1) Pursuant to the transition provisions prescribed in Schedule Il to the Companies Act, 2013, the Company has fully depreciated the carrying value of assets, net of residual value, where the
remaining useful life of the asset was determined to be nil as on April 1, 2014, and has adjusted an amount of Rs. 3,020,070 in the opening balance in the Statement of Profit and Loss under
Reserves and Surplus.

The depreciation expense in the Statement of Profit and Loss for the year is higher by Rs. 37,908,616 consequent to the change in the useful life of the assets.
2) Figures in brackets are in respect of the corresponding previous year.

NOTE 12 - INTANGIBLE ASSETS

(Rupees)
Gross Block Accumulated Depreciation Net Block
Balance as at Additions Deductions ~ Balance as at Balance as at Balance as at Balance as at Balance as at
1t April, during the during the 315 March, 15t April, For the On 31 March, 315 March, 31t March,
Description of Assets 2014 year year 2015 2014 year Deductions 2015 2015 2014
INTANGIBLE ASSETS
Internally generated
Product Development
Expenditure 108,874,825 - - 108,874,825 85,285,280 21,774,964 - 107,060,244 1,814,581 23,589,545
(108,874,825) ) (-) (108,874,825)| (63,510,314)  (21,774,966) () (85,285,280)
Other than internally
generated
Technical Know How | 549,755,429 - - 549,755,429 | 404,681,080 91,625,905 - 496,306,985 53,448,444 145,074,349
(549,755,429) -) () (549,755,429)| (313,055,175)  (91,625,905) (-) (404,681,080)
Software Expenditure 26,826,557 4,507,689 - 31,334,246 23,788,286 3,688,226 - 27,476,512 3,857,734 3,038,271
(24,619,099) (2,207,458) (-) (26,826,557)| (16,667,556) (7,120,730) (-) (23,788,286)
Total 685,456,811 4,507,689 - 689,964,500 513,754,646 117,089,095 - 630,843,741 59,120,759 171,702,165
Previous year (683,249,353) (2,207,458) (-) (685456,811)|  (393,233,045)  (120,521,601) () (513,754,646)|  (171,702,165) -

Note:

1) Figures in brackets are in respect of the corresponding previous year.
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NOTE 13 - LONG TERM LOANS AND ADVANCES

Particulars As at As at
31t March 31 March
2015 2014
Rupees Rupees Rupees
(Unsecured, considered good
unless otherwise stated)
Capital advances:
Unsecured Considered good 45,427,115 82,571,096
Unsecured Considered doubtful 1,160,400 640,400
46,587,515 83,211,496
Less: Provision for Doubtful Capital
Advances 1,160,400 640,400
45,427,115 82,571,096
Security deposits 1,754,395 1,754,395
Balances with government authorities
i) Sales tax refund receivable 300,000 247,330
ii) Custom deposit receivable 5,096,762 5,096,762
5,396,762 5,344,092
Other Loans and Advances
— Advance income tax [net of
provisions Rs. 1,000,000] 2,683,162 1,638,616
(Previous year Rs. 2,285,734)]
Total 55,261,434 91,308,199
NOTE 14 - INVENTORIES (VALUED AT LOWER OF COST AND NET
REALISABLE VALUE)
Particulars As at As at
31¢t March 31t March
2015 2014
Rupees Rupees
Raw materials [including goods-in-transit
Rs. Nil (Previous year - Rs. 377,169)] 101,802,186 60,073,714
Work - in - progress 12,534,632 8,648,723
Finished goods 10,831,542 2,695,205
Stores and spares 7,735,951 11,115,069
Total 132,904,311 82,532,711
NOTE 15 - TRADE RECEIVABLES
Particulars As at As at
31t March 31t March
2015 2014
Rupees Rupees
Trade receivables outstanding for a period
exceeding six months from the date they were
due for payment
Unsecured, considered good 14,535,382 1,795,829
Other Trade receivables
Unsecured, considered good 364,344,046 270,373,277
Total 378,879,428 272,169,106
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NOTE 16 - CASH AND BANK BALANCES

Particulars As at As at
31t March 31t March
2015 2014
Rupees Rupees
A. Cash and cash equivalents
Cash on hand 92,830 107,897
Balances with banks
In current accounts 21,877,869 5,778,483
In other deposit accounts
Original maturity of 3 months or less 25,083,219 -
47,053,918 5,886,380
B.  Other bank balances
In other deposit accounts
— Fixed Deposits with original maturity
greater than 3 months*# 2,922,359 2,736,645
In earmarked accounts
— Balances held as margin money
or security against borrowings,
guarantees and other commitments*# 10,234,742 6,688,539
Total 60,211,019 15,311,564

Notes:

* Includes deposits and margin money of Rs. 7,355,000 (Previous year -
Rs. 7,105,000) with maturity greater than 12 months from Balance Sheet date.

# Includes Fixed Deposits and margin money of Rs. 11,255,000 (Previous year -

Rs. 8,355,000) under Bank’s lien.

NOTE 17 - SHORT TERM LOANS AND ADVANCES

Particulars As at As at
31t March 31t March
2015 2014
Rupees Rupees Rupees
Unsecured, considered good
*Loans and advances to related
parties 3,465,140 202,797
Loans and Advances to other than
related parties
Balances with government
authorities
i) Excise duty refund receivable 12,243,153 7,838,483
ii) VAT Refund Receivable 478,500 16,763,529
iiiy CENVAT credit receivable 163,901,984 65,779,391
iv) Service tax credit receivable 19,756,062 57,928,391
196,379,699 148,309,794
Other loans and Advances
— Prepaid expenses 3,143,660 1,530,254
— Advances to suppliers 2,093,433 164,540
- Others 1,546,062 1,576,389
Total 206,627,994 151,783,774
* List of related parties:
— Mahindra & Mahindra Limited 3,465,140 42,797
— Mahindra Logistics Limited - 160,000
Total 3,465,140 202,797




NOTE 18 - REVENUE FROM OPERATIONS - NET OF EXCISE DUTY

Particulars For the year  For the year

ended 31+ ended 31¢

March 2015 March 2014

Rupees Rupees

Sale of products [Refer Note 38(jii)] 1,708,181,209 1,041,498,189

Less: Excise Duty (170,523,721) (119,212,771)

1,537,657,488 922,285,418

Sale of services (Refer Note 39) 9,334,114 2,035,918
Other operating revenues

— Sale of Scrap 5,475,161 4,165,103

Less: Excise Duty (336,135) (352,181)

5,139,026 3,812,922

— Government Grants and other incentives 34,040,202 31,056,243

— Duty Drawback 1,433,065 1,644,473

Total 1,587,603,895 960,834,974

NOTE 19 - OTHER INCOME

Particulars For the year  For the year
ended 31 ended 31+
March 2015 March 2014
Rupees Rupees
Interest earned (include interest on bank
deposit, interest on employee loan, etc.) 3,236,956 996,276
Net gain on sale of current investments -
Mutual Funds 705,762 -
Net gain on foreign currency transactions and
translation 3,809,254 -
Net gain on sale of fixed assets 189,136 -
Total 7,941,108 996,276

NOTE 20 - COST OF MATERIALS CONSUMED

Particulars For the year

For the year

ended 31 ended 31

March 2015  March 2014

Rupees Rupees

Raw material consumed [Refer Note 38(i)] 1,247,279,814 709,680,964
Total 1,247,279,814 709,680,964

NOTE 21 - CHANGES IN STOCK OF FINISHED GOODS AND
WORK-IN-PROGRESS

Particulars For the year
ended 31
March 2015
Rupees Rupees
Opening stock
Work-in-progress 8,648,723
Finished goods 2,695,205
11,343,928
Closing stock
Work-in-progress 12,534,632
Finished goods 10,831,542
23,366,174

For the year
ended 31¢
March 2014
Rupees

17,892,600
18,918,988

36,811,588

8,648,723
2,695,205

11,343,928

Total

(12,022,246) 25,467,660

NOTE 22 - EMPLOYEE BENEFIT EXPENSE

Particulars For the year  For the year

ended 31+ ended 31¢

March 2015 March 2014

Rupees Rupees

Salaries and wages 186,341,619 194,931,883

Contribution to provident and other funds 18,260,473 11,648,155
Employee compensation expense on account

of ESOP * 1,473,419 2,716,826

Staff welfare expenses 18,881,251 18,903,245

Total 224,956,762 228,200,109

* Represents costs reimbursed by the Company towards ESOP’s granted by the

holding Company, Mahindra & Mahindra Limited.

MAHINDRA HEAVY ENGINES PRIVATE LIMITED
(FORMERLY KNOWN AS MAHINDRA NAVISTAR ENGINES PRIVATE LIMITED)

NOTE 23 - FINANCE COSTS

Particulars For the year For the year
ended 31t ended 31
March 2015 March 2014
Rupees Rupees Rupees
Interest expense
— Borrowings 126,566,559 152,185,511
— Trade payables
(Refer Note 30) 903,443 286,909
— Others
— Interest on delayed payment
of Excise Duty 1,484,789 3,129,711
128,954,791 155,602,131
Other borrowing costs 6,805,099 1,574,320
Total 135,759,890 157,176,451

NOTE 24 - OTHER EXPENSES

Particulars For the year For the year
ended 31t ended 31
March 2015 March 2014
Rupees Rupees Rupees
Consumption of stores and spare parts 21,569,797 13,653,470
Packing material consumed 15,628,768 5,372,612
Power and fuel 11,056,622 9,387,150
Rent (Refer Note 33) - 352,918
Testing expenses 80,000,369 69,000,259
Repairs and maintenance -
Buildings 763,296 746,115
Machinery (Refer Note 40) 9,170,671 5,600,436
Others 2,347,391 3,708,205
12,281,358 10,054,756
Insurance 2,608,994 2,549,301
Rates & Taxes 8,067,817 8,228,437
Excise duty: Changes in Stocks of
Finished Goods 1,696,091 (2,111,877)
others 3,427,871 4,513,006
Travelling and conveyance 24,434,369 24,731,786
Freight outward (net of recoveries) 4,441,039 1,518,237
Royalty 32,446,118 18,621,046
Net loss on foreign currency
transactions and translation - 308,316
Provision for warranty (Refer Note 35) 5,021,944 3,051,777
Provision for doubtful debts/advances 520,000 640,400
Loss on sale fixed assets (net) - 124,462
Bank charges 708,254 990,838
Professional charges 10,116,720 10,326,356
Housekeeping and security expenses 5,377,715 5,279,272
Labour Contract Charges 16,340,622 10,991,603
Miscellaneous expenses
(Refer Note 41) 19,822,706 15,477,404
Total 275,567,174 213,061,529
NOTE 25 - CONTINGENT LIABILITIES AND COMMITMENTS:
1)  Contingent Liabilities
Particulars As at As at
31t March 31t March
2015 2014
Rupees Rupees
Claims against the company not
acknowledged as debt
() Income Tax claims disputed by the
company relating to disallowance
of depreciation and amortisation on
Technical Know-how. 45,207,698 -
(i)  Excise duty claims disputed by the
company relating to valuation rules 6,948,686 -

It is not practicable for the company to estimate the closure of the above issues

and the consequential timing of cash flows, if any.
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2. Commitment:

(i)  Estimated amount of contracts remaining to be executed on capital account
and not provided for Rs. 209,288,317 (Previous year - Rs. 931,948,464).

(i)  Other commitment:

(@) The Company has obligation under EPCG scheme to
export the products worth Rs. 371,591,825 (Previous year -
Rs. 232,466,418) over the period of next 5 years

(b) The Company has obligation to pay Rs. 60,695,250 (Previous year -
Rs. 58,212,000) on account of Technical know-how fees.

NOTE 26 - DETAILS OF EMPLOYEE BENEFITS AS REQUIRED BY THE
ACCOUNTING STANDARD 15 (REVISED) EMPLOYEE BENEFITS ARE AS
UNDER:

(A) Defined Contribution Plan

The Company makes Provident Fund and Superannuation Fund
contributions to defined contribution plans for qualifying employees.
Under the Schemes, the Company is required to contribute a specified
percentage of the payroll costs to fund the benefits. Amount recognised as
an expense in the Statement of Profit and Loss is Rs. 7,945,742 (Previous
year - Rs. 7,793,580).

(B) Defined Benefit Plan
i) Actuarial gains and losses in respect of defined benefit plans are

recognised in the Statement of Profit and Loss.

i)  The Defined Benefit Plans comprise of Gratuity.

Gratuity is a benefit to an employee based on 15/26 days (depending
on the grade/category of the employee and the completed years of
service) last drawn salary for each completed year of service.

Rupees
Particulars Gratuity
1 Changes in the present value of defined As at As at
benefit obligation representing reconciliation 31t March, 31t March,
of opening and closing balances thereof are 2015 2014
as follows:
1 Present Value of Defined Benefit Obligation at
the beginning of the year 14,602,047 11,110,209
2 Current Service cost 4,039,092 3,359,084
3 Interest Cost 1,327,392 907,145
4 Actuarial (gains)/losses 6,058,554  (679,460)
5 Benefits paid (347,754) (94,931)
6 Present value of Defined Benefit Obligation at
the end of the year 25,679,331 14,602,047

Vi Experience Adjustments

-
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As at

31t March, 2015

1 Defined Benefit Obligation at the end of the year 25,679,331
2 Plan Assets at the end of the period 5,629,139
3 Funded Status (20,050,192)
4 Experience adjustments on plan liabilities 3,747,269
5 Experience adjustments on plan assets (182,573)

VIl Actual Return on plan assets:

1 Expected Return on plan assets
2 Acturial Losses/(Gains)
3 Actual return on plan assets

Changes in the fair value of plan assets As at 31t As at 31¢
representing reconciliation of opening and March, March,
closing balances thereof are as follows: 2015 2014
Fair value of Plan assets as at the beginning
of the year 5,122,504 4,717,981
Expected return on plan assets 443,865 431,695
Actuarial gains/(losses) 162,282 (27,172)
Benefits paid (124,512) -
Actual contributions by employers 25,000 -
Plan assets as at the end of the year 5,629,139 5,122,504
Reconciliation of Present Value of Defined
Benefit Obligation and fair value of plan As at 31t  As at 31
assets showing amount recognized in the March, March,
Balance Sheet: 2015 2014
Present value of Defined Benefit Obligation 25,679,331 14,602,047
Fair value of plan assets 5,629,139 5,122,504
Funded status [Surplus/(Deficit)] (20,050,192) (9,479,543)
Net asset/(Liability) recognized in Balance
Sheet (20,050,192) (9,479,543)
Components of employer expenses As at 31t As at 31
recognized in the Statement of Profit and March, March,
loss 2015 2014
Current Service cost 4,039,092 3,359,084
Interest cost 1,327,392 907,145
Expected return on plan assets (443,865)  (431,695)
Actuarial Losses/(Gains) 5,896,272 (652,288)
Total expense recognised in the Statement
of Profit and Loss 10,818,891 3,182,246
Principal Actuarial Assumptions As at 31t As at 31
March, March,
2015 2014
Gratuity
Discount Rate (%) 7.90% 9.20%
Expected Return on plan assets (%) 8.75% 9.15%
Salary Escalation (%) - Staff 10.00% 10.00%
Salary Escalation (%) - Associates 8.00% 8.00%

Medical cost inflation N.A. N.A.

Withdrawal Rate - Staff 8.00% 6.00%

Withdrawal Rate - Associates 0.00% 0.00%
The Discount rate is based on the prevailing market yields of Indian
Government securities as at the Balance Sheet date for the estimated
terms of the obligations.

Salary Escalation Rate : The estimates of future salary increase considered
takes into account the inflation, seniority, promotion and other relevant
factors.

As at As at As at As at

31t March, 2014 31t March, 2013 31t March, 2012  31st March, 2011
14,602,047 11,110,209 6,673,154 4,768,053
5,122,504 4,717,981 - -
(9,479,543) (6,392,228) (6,673,154) (4,768,053)
898,999 (409,465) (991,642) (1,424,242)
27,172 45,000 - -

As at As at

31t March, 2015 31 March, 2014

443,865 431,695

162,282 (27,172)

606,147 404,523

VIl Expected contribution payable during the next financial year Rs. 4,000,000 (Previous year Rs. 3,300,000)

IX  In respect of Funded Benefits with respect to gratuity, the fair value of Plan assets represents the amounts invested through “Insurer Managed Fund”.

NOTE 27 -

As the Company’s business activity falls within a primary business segment namely manufacturing of Engines and other auto components and there is no reportable
geographical segment, the disclosure requirements of Accounting Standards (AS-17) “Segment Reporting”, are not applicable.
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NOTE 28 - RELATED PARTY DISCLOSURES:
A)  Name of the related party and nature of relationship where control exists:

Name of Related Party

Mahindra & Mahindra Limited

B) Related Party Transactions:

Nature of Relationship
Holding Company

MAHINDRA HEAVY ENGINES PRIVATE LIMITED
(FORMERLY KNOWN AS MAHINDRA NAVISTAR ENGINES PRIVATE LIMITED)

Amount of
Description of Transactions Amount Outstanding
Name of Related Party Relationship Nature of Transactions (Rupees) at the end of year
Credit (Rupees) Debit (Rupees)
Mahindra & Mahindra Ltd. Holding Company Sale of goods 416,155,009 125,599,483
(176,036,708) (78,898,867)
Training & Seminar 959,181
(1,354,647)
Engines Returned -
(512,012)
CAS-4 Excise Duty 5,490
)
Engineering Expenses -
(75,000)
Rental Charges 964,463
(184,956)
Inter-corporate Loan - -
(180,000,000) (180,539,753)
Services rendered 9,447,467
(2,366,034)
Inter-corporate Loan taken & repaid 180,000,000
during the year (]
Interest on ICD 542,465
(599,726)
Subscription to share capital 1,800,000,000
(630,000,000)
Purchase of Capital Assets 4,473,240 \
(688,387)
Reimbursement of ESOP Cost 1,473,419 7,622,443
(Refer Note 1 below) (2,716,826) (2,656,735)
Reimbursement received from Party 3,465,140
(]
Deposit Received 100,000 100,000
(] (]
Reimbursement of expenses paid 6,414,155
(5,405,882) | J
Mahindra Gears & Transmissions | Fellow Subsidiary Purchase of Raw Material 12,096,588 | )
Pvt. Ltd. (9,000,919)
It was a fellow subsidiary of _
Mahindra Heavy Engines Pvt Ltd Goods in Transit _ (3’4071000)
upto 9" Dec 2014 (424,338)
' J
Mahindra Logistics Ltd. Fellow Subsidiary Services received 27,022,856 4,151,576
(14,365,292) (4,516,870)
Purchase of Capital Assets 2,616,933
=)
Mahindra Vehicle Manufacturers |Fellow Subsidiary Sale of Engines 1,077,821,851 128,254,135
Ltd. (695,287,907) (126,006,907)
Labour Work 126,345
(3,482,363)
Reimbursement of expense paid 8,906,821 -
(908,936) (473,736)
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Amount of
Description of Transactions Amount Outstanding
Name of Related Party Relationship Nature of Transactions (Rupees) at the end of year
Credit (Rupees) Debit (Rupees)
Mahindra Trucks and Buses Fellow Subsidiary Sales of Spares 83,920,761 8,532,281

Limited

Services rendered

(52,401,112)

)

(11,972,397)

Mahindra Integrated Business Fellow Subsidiary Professional Fees 356,912 57,563
Solutions Pvt Ltd. (301,011) (29,884)
Manpower Cost 638,713
(609,150)
Mahindra Intertrade Limited Fellow Subsidiary Interest paid on ICD -
(1,808,219)
Inter-corporate Loan taken & repaid -
during the year (200,000,000)
Mahindra Yueda (Yancheng) Fellow Subsidiary Reimbursement of Expenses Paid -
Tractor Company Ltd. (86,916)
(86,916) (992,071)
Reimbursement received from Party -
(992,071)
Defence Land Systems India Fellow Subsidiary Sale of goods 740,592 740,592
Put Ltd S ©
Mr. Pankaj Sonalkar Key Management Remuneration 10,808,415
Personnel
(10,586,603)

Notes:

1 Represents costs reimbursed by the Company towards ESOP’s granted by the holding Company, Mahindra & Mahindra Limited.

2 Figures in brackets are in respect of the corresponding previous year.
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NOTE 29 -
a) Details of Derivative Instruments (for hedging)
None

b) Details of year end foreign currency exposures that have not been
hedged by a derivative instrument or otherwise:

Particulars Foreign Amount in foreign Equivalent amount in Rs.
Currency currency

As at 31 As at 31 As at 31  As at 31

March, March, March, March,

2015 2014 2015 2014

Rupees Rupees Rupees Rupees

Amount payable usb 398,791 625,246 24,921,009 37,814,860
in foreign currency

EURO 99,220 4,750 7,462,011 401,185

JPY 100,000 - 52,500 -

Amount receivable ~ USD 679,323 722,951 42,054,900 43,116,813

in foreign currency

NOTE 30 -

Micro, Small and Medium enterprises have been identified on the basis of the
information to the extent provided by the suppliers. Total outstanding dues
of Micro, Small and Medium enterprises as on 31 March, 2015 which are
outstanding for more than the stipulated period are given below:

Particulars As at As at
31t March, 31t March,

2015 2014

Rupees Rupees

(i) Dues remaining unpaid as at
31st March, 2015

Principal 5,416,994 2,431,879
Interest 35,962 41,243
(i)  Interest paid in terms of Section 16 of the Act. - 1,363,789
(i)  Amount of interest due and payable for 867,481 218,600
the period of delay on payments made
beyond the appointed day during the year
(iv)  Amount of interest accrued and 1,163,286 259,843
remaining unpaid as at 31stMarch, 2015.
(v)  Further interest due and payable even 78,477 -

in the succeeding years, until such date
when the interest due as above are
actually paid to the small enterprises.

“Dues to Micro and Small Enterprises have been determined to the extent
such parties have been identified on the basis of information collected by the
Management. This has been relied upon by the auditors.”

NOTE 31 - EARNINGS IN FOREIGN EXCHANGE

Particulars For the For the
year ended year ended
31t March, 31t March,

2015 2014
Rs. Rs.

FOB Value of exports 132,267,754 96,310,898

NOTE 32 - EXPENDITURE IN FOREIGN CURRENCY

Particulars For the For the
year ended year ended
31t March, 31t March,

2015 2014
Rs. Rs.

Royalty 32,446,118 18,621,046

Travelling & Conveyance 1,246,190 887,407

Miscellaneous expenses 3,334,908 401,185

NOTE 33 - THE TOTAL OF FUTURE MINIMUM LEASE PAYMENTS UNDER
NON-CANCELLABLE OPERATING LEASE:

The Company has entered into cancellable leasing arrangements for office
sharing and towards which the lease rental of Rs. Nil (Previous year -
Rs. 352,918) has been included in ‘Rent’. Refer Note 24 of the Financial
Statements.

NOTE 34 - EARNINGS PER SHARE

Particulars For the For the
year ended year ended
31t March, 31t March,

2015 2014
Rs. Rs.

Amount used as the numerator — (loss) after

tax for the year (534,144,092) (577,561,144)

Weighted average number of equity shares

used in computing earnings per share 413,024,658 299,761,644
Basic and Diluted Earnings per share (Face
value of Rs. 10 per share) (1.29) (1.93)

NOTE 35 - Details of provisions and movements in each class of provisions
as required by the Accounting Standard on Provisions, Contingent Liabilities
and Contingent Assets (Accounting Standard-29)

Particulars Warranty Warranty

As at As at

31st March, 31t March,

2015 2014

Rupees Rupees

Carrying Amount at the beginning of the year 13,100,000 10,123,009
Additional Provision made during the year (net

of reversal) 5,021,944 3,051,777

Amounts Used during the year 1,321,944 74,786

Carrying Amounts at the end of the year 16,800,000 13,100,000

Brief description of the nature of the obligation and the expected timing of
any resulting outflows of economic benefits:

Warranty Provision:

Warranty cost are accrued at the time of sale of products, based on technical
estimates and past trends. The provision is discharged over the warranty period
of up to 18 to 39 months from the date of sale or 1000 hours to 5000 hours of
operations whichever is earlier. The estimates for accounting of warranties are
reviewed and revisions are made as required.

NOTE 36 - VALUE OF IMPORTED AND INDIGENOUS RAW MATERIALS,
SPARE PARTS AND COMPONENTS CONSUMED:

For the year ended
31st March, 2015

For the year ended
31t March, 2014

Particulars Value Percentage Value Percentage

(Rupees) (%) (Rupees) (%)

Imported 45,769,139 4% 44,219,542 6%

Indigenous 1,201,510,675 96% 665,461,422 94%

Total 1,247,279,814 100% 709,680,964 100%
NOTE 37 - CIF VALUE OF IMPORTS

Particulars For the For the

year ended year ended

31t March, 31t March,

2015 2014

Rs. Rs.

Raw materials 26,018,353 17,450,338

Capital Goods 191,871,681 1,607,045
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NOTE 38 (I) - DETAILS OF RAW MATERIAL CONSUMPTION AND RAW NOTE 38 (ll) - DETAILS OF WORK IN PROGRESS STOCK
MATERIAL STOCK UNDER BROAD HEADS UNDER BROAD HEADS
Raw M jal Raw Materiall k
aw Materials Consumed aw Materials Stocl WIP Opening Stock WIP Closing Stock
Particulars For the year For the year )
ended ended As at As at Particulars As at 1% As at 1+ As at 31t As at 31
31t March, 31% March, 31% March, 31% March, April, 2014 April, 2013 March, 2015 March, 2014
2015 2014 2015 2014 Rupees Rupees Rupees Rupees
Rupees Rupees Rupees Rupees Broad Heads of Work
Compressor 14,003,922 8,383,792 316,940 348,800 in Progress
Crankshaft 70,696,092 46,584,780 318,679 12,747 Blocks - NLB 1,873,410 11,686,669 12,387,751 1,873,410
Cylinder Block 176,926,675 99,176,287 4,593,567 4,258,107 Cylinder Block 5,632,140 1,934,198 - 5,632,140
Cylinder Head 119,176,305 111,207,948 4,324,714 4,346,419 SFG - Others 1,143,173 4,271,733 146,881 1,143,173
Radiator . 31,732,790 21,549,296 702,240 1,942,718 Total 8648723 17,892,600 12,534,632 8,648,723
Flywheel Housing 28,783,055 16,883,331 507,640 383,909
Injector Assy, Fuel 66,360,844 34,166,732 7,118,559 3,115,792
Piston 26,940,013 18,746,295 2,679,479 2,184,806
Pump Fuel Injection 111,915,033 86,474,084 9,259,859 7,953,833
Timing Case 13,570,313 14,006,039 548,413 2,806,195
Turbo Charger 28,590,862 25,155,494 1,423,001 1,170,670
Others 558,583,910 227,346,887 70,009,095 31,549,718
Total 1,247,279,814 709,680,964 101,802,186 60,073,714
Notes:

(@) The consumption has been ascertained on the basis of opening stock
plus purchases less closing stock and includes the adjustment of excess
and shortages as ascertained on physical count, write-off of obsolete and
unservicable raw materials and components.

(b) The Consumption in value shown in ‘others’ is a balancing figure based on
the total consumption.

NOTE 38 (lll) - DETAILS OF SALES AND FINISHED GOODS STOCK UNDER BROAD HEADS

Particulars Finished Goods Opening Stock Finished Goods Closing Stock Sales
As at As at As at As at For the year ended For the year ended

18t April, 2014 1t April, 2013 31st March, 2015 31%t March, 2014 31st March, 2015 31t March, 2014

Rupees Rupees Rupees Rupees Rupees Rupees

Internal Combustion Engines 2,695,205 18,918,988 10,831,542 2,695,205 1,624,796,343 960,007,909
Blocks & Spares - - - - 83,137,453 69,094,274
Others - - - - 247,413 12,396,006
Total 2,695,205 18,918,988 10,831,542 2,695,205 1,708,181,209 1,041,498,189

NOTE 39 - DETAILS OF GROSS INCOME DERIVED FROM SERVICES NOTE 42 -
RENDERED/SUPPLIED UNDER BROAD HEADS Previous year’s figures have been regrouped/reclassified wherever necessary to
Particulars For the year  For the year correspond with the current year’s classification/disclosure.

ended 31st ended 31¢
March 2015 March 2014

Rupees Rupees For and on behalf of the Board
Engineering Services rendered 9,334,114 2,035,918
Total 9,334,114 2,035,918 Sai Ganesh lyer Pgnkai Sonalkar
CFO Director
NOTE 40 - Kiran Bade Bharat Moossaddee
Repairs and maintenance- Machinery includes spares consumed Rs. 6,062,981 Company Secretary Director

(Previous year - Rs. 3,432,804).

Pune, Dated: 24" April, 2015
NOTE 41 - MISCELLANEOUS EXPENSES INCLUDE PAYMENT TO AUDITORS
(NET OF SERVICE TAX)

Particulars For the year  For the year
ended 31¢ ended 31+
March 2015  March 2014

Rupees Rupees

Audit fees - Statutory Audit 1,150,000 1,050,000
Other services 86,500 50,000
Out of pocket expenses reimbursed 10,000 15,000
Total 1,246,500 1,115,000
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DIRECTORS’ REPORT TO THE SHAREHOLDERS

Your Directors present their Nineteenth Report together with the Audited Financial Statements of your Company for the year

ended 31t March, 2015.

Financial Highlights and State of Company’s Affairs

Particulars

Revenue

Profit/(Loss) before Interest, Depreciation, Amortisation Expenses and Taxation

Less: Interest

Less: Depreciation and Amortisation Expenses
Profit/(Loss) before Taxation

Less: Provision for Taxation

Provision for Deferred Tax

Profit/(Loss) after Taxation

Profit/(Loss) brought forward from earlier years
Balance of Profit/(Loss) carried forward

Net Worth

Your Company has taken steps to increase the authorised
share capital from Rs. 50 Lakhs to Rs. 10 crores and issue 95
Lakhs equity shares of Rs. 10 each to the shareholders of the
company on rights basis.

Operations

The year under review saw major drop in sales across the
auto industry. This led to drop in total sales volume for
your Company from 2,504 vehicles in 2013-14 to 2,284
vehicles in 2014-15, a 9% drop in sales volume of vehicles
as compared to the previous year. Drop was seen in both
Personal and Commercial range of vehicles. Service volumes
from the Company’s service centre also dropped by 6% to
17,187 vehicles from 18,269 vehicles as compared to the
previous year. Several initiatives were taken to build customer
relationship and scale up capacity of the sales and service
team throughout the year.

However the slowdown in the automotive industry in the year
impacted the Company throughout the year, resulting in your
Company incurring a loss of Rs. 342.49 lakh for the year, as
compared to loss of Rs. 604.34 lakh in the previous year.

Due to the loss for the year, the net worth of the Company has
been further eroded. However, your Company shall strive to
recover profitability in the longer term.

Dividend

In view of loss for the year under review, your Directors do not
recommend any dividend.

Board of Directors

Mr. Ramesh lyer (DIN:00220759) retires by rotation and being
eligible, offers himself for re-appointment at the forthcoming
Annual General Meeting of the Company.

(Rs. In Lakhs)

Financial Year Ended
31t March, 2014

Financial Year Ended
31st March, 2015

18,236.98 19,213.03
(180.70) (503.68)
0.09 15.52
161.70 85.14
(342.49) (604.34)
(10.59) (0.56)
(331.90) (603.78)
(629.81) (26.03)
(961.71) (629.81)
(941.18) (609.28)

During the year under review, Mr. Rahul Asthana (DIN:
00234247) and Mr. S C Bhargava (DIN: 00020021), who,
in the opinion of the Board, are persons with integrity and
possess relevant expertise and experience, and who have
given declarations to the effect that they meet the criteria
of independence as laid down under Section 149(6) of
the Companies Act, 2013, were appointed as independent
directors of the company on 23 March, 2015. They shall
hold the office of directorship for a term of five years and
would not be liable to retire by rotation.

Mr. Pravin Shah (DIN: 00056173), Mr. Rajeshwar Tripathi
(DIN: 06734734) and Mr. Nozar Bharucha (DIN: 03315303)
were appointed as an Additional Directors after the closure
of the financial year under review i.e. 2@ May, 2015. They
hold office upto the ensuing annual general meeting only.
Your company has received notices from a member, in
accordance with the provisions of Section 160 of the
Companies Act, 2013, for their appointment at the ensuing
annual general meeting. Your Board recommends their
appointments to the members.

During the year under review Mr. Ketan Doshi (DIN: 03083483)
and Mr. Arun Malhotra (DIN: 00132951) resigned as Directors
of the Company on 15/09/2014 and 03/11/2014 respectively.
Mr. A. M. Choksey (DIN: 00204454) resigned as Director on
28" April, 2015 i.e after the closure of the financial year under
review. Your Board takes this opportunity to thank them for their
valuable services rendered by them during their association
with the Company.

Number of Meetings of the Board

Your Board of Directors met five times during the year under
review i.e. on 10/05/2014, 28/06/2014, 15/09/2014, 04/11/2014
and 03/02/2015.
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Directors’ Responsibility Statement

Pursuant to section 134(3)(c) of the Companies Act, 2013,
your Directors, based on the representation received, and after
due enquiry, confirm that:

(i) in the preparation of the annual accounts, the applicable
accounting standards have been followed;

(i) they have, in the selection of the accounting policies,
consulted the Statutory Auditors and these have been
applied consistently and reasonable and prudent
judgments and estimates have been made so as to give
a true and fair view of the state of affairs of the Company
as at 31t March, 2015 and of the Loss of the Company for
the year ended on that date;

(iiiy proper and sufficient care has been taken for the
maintenance of adequate accounting records in
accordance with the provisions of the Companies Act,
2013 for safeguarding the assets of the Company and for
preventing and detecting fraud and other irregularities;

(iv) the annual accounts have been prepared on a going
concern basis.

(v) Proper systems have been devised to ensure compliance
with the provisions of all applicable laws and that such
systems were adequate and operating effectively.

Codes of Conduct

Your Company has, adopted Codes of Conduct for Corporate
Governance (“the Codes”) for its Directors and Senior
Management Personnel and Employees. These Codes
enunciate the underlying principles governing the conduct
of your Company’s business and seek to reiterate the
fundamental precept that good governance must and would
always be an integral part of your Company’s ethos.

Your Company has for the year under review, received declarations
from the Board Members and Senior Management Personnel
and Employees affirming compliance with the code of Conduct
for Directors and Senior Management Employees respectively.

Key Managerial Personnel

Mr. Vijay Nakra (DIN: 02638616) was appointed as Whole
Time Director on 15" September, 2014, with effect from
16" September, 2014 in accordance with provisions of Section
203 of Companies Act, 2013.

Mr. Sudhir Shah was appointed as Chief Executive Officer on
3" February, 2015 in accordance with provisions of Section
203 of Companies Act, 2013.

Committees of the Board:
Audit Committee

The Committee was reconstituted on 31t March, 2015 pursuant
to the appointment of 2 independent directors on the Board. The
Committee was further reconstituted on 2" May, 2015 pursuant
to the change in the constitution of the Board on that date.

The Audit Committee now consists of Mr. Rahul Asthana,
Independent Director, Mr. S C Bhargava, Independent Director
and Mr. Nozar Bharucha.

The Committee met twice during the year i.e., on 10/05/2014
and 03/02/2015 and complied with the terms of reference
assigned to the Committee.
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Nomination and Remuneration Committee

The Committee was reconstituted by the Board on 31t March,
2015 in pursuance to the appointment of independent
directors. The Committee was subsequently reconstituted on
2" May, 2015 pursuant to the appointment of new directors.
The Nomination and Remuneration Committee now consists
of Mr. Rahul Asthana, Independent Director, Mr. S C Bhargava,
Independent Director, Mr. Ramesh lyer and Mr. Rajeshwar
Tripathi.

Mr. Rajeshwar Tripathi is the Chairman of the Nomination and
Remuneration Committee.

The Committee met twice during the year under review i.e., on
15" September, 2014 and 3 February, 2015.

The Committee members at their meeting held on 9" May,
2015 carried out an evaluation of the performance of individual
directors through a structured questionnaire process covering
various aspects such as skills, performance, attendance,
knowledge etc.

Policy for Remuneration of Directors, Key Managerial
Personnel and other Employees and Criteria for appointment/
removal of Directors and Senior Management Personnel

In line with the principles of transparency and consistency
and upon recommendation of Nomination and Remuneration
Committee, your Board has approved policies for remuneration
of Directors, Key Managerial Personnel and other employees
and for the appointment/removal of Directors and Senior
Management Personnel.

These policies are furnished as Annexure | and form part of
this Report.

Risk Management Policy

The Board has formulated a Risk Management Policy for the
Company which identifies elements of risk if any which may
threaten the existence of the Company. Implementation of the
Risk Management Policy is expected to be helpful in managing
the risks associated with the business of the Company.

The Sexual Harassment of women at Workplace (Prevention,
Prohibition and Redressal) Act, 2013.

During the year under review, no complaints were received
under the Sexual Harassment of Women at work place
(Prevention, Prohibition and Redressal) Act, 2013, and Rules
made thereunder.

Statutory Auditors & Audit Report

Messrs. B K Khare & Co, Chartered Accountants, (ICAI
registration Number 105102W) were appointed, as Auditors
of your Company, at its 18th Annual General Meeting held
on 1%t August, 2014 from its conclusion till the conclusion of
23 Annual General Meeting. In terms of Section 139 (1) of
Companies Act, 2013, such appointment is required to be
ratified by members at every Annual General Meeting.

The members are requested to ratify the appointment of
Auditors so made at the forthcoming Annual General Meeting
and fix their remuneration.

As required under the provisions of section 139 of the
Companies Act, 2013, your Company has obtained a written
consent and certificate from the above Auditors to the effect
that their appointment, if ratification made, would be in
conformity with the conditions and criteria specified therein.



The Auditors’ Report does not contain any qualification,
reservation or adverse remark.

Conservation of Energy, Technology Absorption and
Foreign Exchange Earnings and Outgo

The particulars relating to the Energy Conservation, Technology
Absorption and Foreign Exchange Earnings and Outgo, as
required under section 134(3) (m) of the Companies Act,
2013 read with the Companies Rule 8 (3) of The Companies
(Accounts) Rules, 2014 are given as Annexure Il to this Report.

Corporate Social Responsibility

The provisions relating to Corporate Social Responsibility are
not applicable to your Company during the year under review.

Particulars of loans, guarantees or investments under
Section 186 of the Companies Act, 2013

During the year under review, your Company has not made
any investment or given loans/guarantees under section 186.

Public Deposits and Loans/Advances

Your Company has not accepted any deposits from the
public, or its employees, within the meaning of Section 73 of
the Companies Act, 2013 and the Companies (Acceptance of
Deposits) Rules, 2014 during the year under review and there
is no amount which qualifies as deposit outstanding as on the
date of balance sheet.

Your Company has not made any loans/advances particulars
in respect of which are required to be disclosed in the annual
accounts of the Company pursuant to Clause 32 of the Listing
Agreement of the parent Company viz. Mahindra and Mahindra
Limited, with the Stock Exchanges.

Particulars of Transactions with Related Parties

All the contracts/arrangements/transactions entered, during
the year under review, with related parties referred to in sub
section 1 of Section 188 of Companies Act, 2013, and Rules
made thereunder, were carried out in ordinary course of
business and at arm’s length.

Particulars of material contracts or arrangements or transactions
with related parties, required to be furnished in terms of Section
134 of companies Act, 2013 are furnished in form AOC - 2 as
Annexure lll and the same forms part of this Report.

Extract of Annual Return

Pursuant to Section 92(3) of the Companies Act, 2013 and Rule
12(1) of the Companies (Management and Administration) Rules,
2014 an extract of the Annual return as on 31t March, 2015 is
attached herewith as Annexure IV and forms part of this report.

Internal Financial Control

Your Company has an adequate system of internal controls and
monitoring procedures as well as internal financial controls on
financial statements commensurate with the size and the nature
of its business. The internal control system is supplemented by
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documented policies, guidelines and procedures. Besides the
Company regularly conducts reviews to assess the adequacy
of financial and operating controls for various businesses of
the Company. Significant issues, if any, are brought to the
attention of the Audit Committee. The Internal Audit function
submits detailed reports periodically to the management and
the Audit Committee. The Audit Committee reviews these
reports with the operating management with a view to provide
oversight of the internal control systems.

Safety, Health and Environmental Performance

Your Company’s commitment towards safety, health and
environment is strong and persons working at your Company’s
facilities are given training on safety and health.

Sustainability

Your Company continues with its journey on sustainable
development with conscious efforts to minimize the
environmental impact caused by its operations and
simultaneously taking responsibility to enable communities to
Rise without losing focus on economic performance.

General

Your Directors state that no disclosure or reporting is required
in respect of the following items as there were no transactions/
events on these items during the year under review:

1. Issue of equity shares with differential rights as to dividend,
voting or otherwise.

2. Issue of Shares (Including Sweat Equity Shares) to
employees of the Company under any Scheme.

3. Significant or material orders by Regulators or Courts or
Tribunals which impact the going concern status and the
Company'’s operations in future.

4. Loan by the Company to purchase or subscribe shares
having voting rights and not exercised directly by the
employees.

5. Particulars of employees, since the provisions of Section
197 (12) of the Companies Act, 2013 and the Rule 5 (2)
of The Companies (Appointment and Remuneration of
Managerial Personnel) Rules 2014, are not applicable to
an unlisted Company.

Acknowledgements

Your Directors are pleased to take this opportunity to thank
the bankers, customers, vendors, all the other stakeholders
for their co-operation to the Company during the year under
review.

For and on behalf of the Board

P. N. SHAH
Chairman

Place: Mumbai
Date: 9" May, 2015
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ANNEXURE | TO THE DIRECTORS’ REPORT

POLICY FOR REMUNERATION OF THE DIRECTORS, KEY MANAGERIAL PERSONNEL AND

OTHER EMPLOYEES
Purpose

This Policy sets out the approach to Compensation of
Directors, Key Managerial Personnel and other employees in
NBS International Limited.

Policy Statement

We have a well-defined Compensation policy for Directors,
Key Managerial Personnel and all employees, The overall
compensation philosophy which guides us is that in order to
achieve dominance in domestic markets, we need to attract
and retain high performers by compensating them at levels that
are broadly comparable with the industry while differentiating
people on the basis of performance, potential and criticality for
achieving competitive advantage in the business.

In order to effectively implement this, we have built our
Compensation structure by benchmarking with relevant
players across the industry we operate in.

NON-EXECUTIVE INCLUDING INDEPENDENT DIRECTORS:

The Nomination and Remuneration Committee (NRC) shall
decide the basis for determining the compensation, both
Fixed and variable, to the Non Executive Directors, including
Independent Directors, whether as commission or otherwise.
The NRC shall take into consideration various factors such
as director’s participation in Board and Committee meetings
during the year, other responsibilities undertaken, such as
membership or Chairmanship of committees, time spent in
carrying out their duties, role and functions as envisaged
in Schedule IV of the Companies Act 2013 and such other
factors as the NRC may consider deem fit for determining the
compensation. The Board shall determine the compensation
to Non-Executive Directors within the overall limits specified in
the Shareholders resolution.

Executive Directors:

The remuneration to Managing Director and Executive
Director(s) shall be recommended by NRC to the Board. The
remuneration consists of both fixed compensation and variable
compensation and shall be paid as salary, commission,
performance bonus, stock options (where applicable),
perquisites and fringe benefits as approved by the Board
and within the overall limits specified in the Shareholders
resolution. While the fixed compensation is determined at the
time of their appointment, the variable compensation will be
determined annually by the NRC based on their performance.

Key Managerial Personnel (KMPs)

The terms of remuneration of Chief Executive officer, Chief
Financial Officer (CFO) and Company Secretary (CS) shall be
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determined by the Board and may be revised from time to
time, either by any Director or such other person as may be
authorised by the Board. The remuneration shall be consistent
with the competitive position of the salary for similar positions
in the industry and their Qualifications, Experience, Roles
and Responsibilities. Pursuant to the provisions of section
203 of the Companies Act 2013 the Board shall approve the
remuneration at the time of their appointment.

The remuneration to directors, KMPs and senior management
involves a balance between fixed and incentive pay reflecting
short and long-term performance objectives appropriate to the
working of the company and its goals.

Employees

We follow a differential approach based on industry
benchmarking and statutory requirement, depending upon the
level in the organization i.e for all employees from Technician
to Senior Management Band, we benchmark with competition
from the same industry.

We have a CTC (Cost to Company) concept. In Managerial
and Senior Managerial band starting from Grade M3 and
above CTC includes a fixed component (Guaranteed Pay) and
a variable component (Performance pay). The percentage of
the variable component increases with increasing hierarchy
levels, as we believe employees at higher positions have a far
greater impact and influence on the overall business result.
The CTC is reviewed once every year and the compensation
strategy for positioning of individuals takes into consideration
the following elements:

*  Performance

* Potential

»  Criticality

* Longevity in grade

Remuneration for the new employees other than KMPs
and Senior Management Personnel will be decided by
the HR, in consultation with the concerned business unit
head at the time of hiring, depending upon the relevant
job experience, last compensation and the skill-set of the
selected candidate.

The Company may also grant Stock Appreciation Rights and/
or Stock Options to Employees and Directors (other than
Independent Directors) in accordance with any Scheme of the
Company and subject to compliance of the applicable statutes
and regulations.
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POLICY ON APPOINTMENT OF DIRECTORS AND SENIOR MANAGEMENT AND SUCCESSION
PLANNING FOR ORDERLY SUCCESSION TO THE BOARD AND THE SENIOR MANAGEMENT

DEFINITIONS

The definitions of some of the key terms used in this Policy
are given below.

“Board” means Board of Directors of the Company.
“Company” means NBS International Limited.

“Committee(s)” means Committees of the Board for the time
being in force.

“Employee” means employee of the Company whether
employed in India or outside India including employees in the
Senior Management Team of the Company.

“HR’ means the Human Resource department of the Company.

“Key Managerial Personnel” (KMP) refers to key managerial
personnel as defined under the Companies Act, 2013 and
includes:

() Managing Director (MD), or Chief Executive Officer
(CEO); or Manager; or Whole time Director (WTD)

(i) Chief Financial Officer (CFO); and
(i) Company Secretary (CS).

“Nomination and Remuneration Committee” (NRC) means
Nomination and Remuneration Committee of Board of
Directors of the Company for the time being in force.

“Senior Management” means personnel of the Company who
are members of its Core Management Team excluding Board
of Directors comprising of all members of management one
level below the executive directors including the functional
heads.

I.  APPOINTMENT OF DIRECTORS

* The NRC reviews and assesses Board composition and
recommends the appointment of new Directors. In evaluating
the suitability of individual Board member, the NRC shall take
into account the following criteria regarding qualifications,
positive attributes and independence of director:

1. All Board appointments will be based on merit, in the
context of the skills, experience, independence and
knowledge, for the Board as a whole to be effective.

2. Ability of the candidates to devote sufficient time
and attention to his professional obligations as
Independent Director for informed and balanced
decision making

3. Adherence to the Code of Conduct and highest level
of Corporate Governance in letter and in sprit by the
Independent Directors

* Based on recommendation of the NRC, the Board will
evaluate the candidate(s) and decide on the selection

of the appropriate member. The Board through the
Chairman /Managing Director will interact with the new
member to obtain his/her consent for joining the Board.
Upon receipt of the consent, the new Director will be co-
opted by the Board in accordance with the applicable
provisions of the Companies Act 2013 and Rules made
thereunder.

REMOVAL OF DIRECTORS

* If a Director is attracted with any disqualification as
mentioned in any of the applicable Act, rules and
regulations thereunder or due to non - adherence to
the applicable policies of the company, the NRC may
recommend to the Board with reasons recorded in writing,
removal of a Director subject to the compliance of the
applicable statutory provisions.

SENIOR MANAGEMENT PERSONNEL

* The NRC shall identify persons who are qualified to
become directors and who may be appointed in senior
management team in accordance with the criteria laid
down above.

*  Senior Management personnel are appointed or promoted
and removed/relieved with the authority of Chairman /
Managing Director based on the business need and the
suitability of the candidate. The details of the appointment
made and the personnel removed one level below the Key
Managerial Personnel during a quarter shall be presented
to the Board.

Il. SUCCESSION PLANNING:

Purpose

The Talent Management Policy sets out the approach to the
development and management of talent in the Mahindra
Group to ensure the implementation of the strategic business
plans of the Group and the Group Aspiration of being among
the Top 50 globally most-admired brands by 2021.

Board:

The successors for the Independent Directors shall be identified
by the NRC at least one quarter before expiry of the scheduled
term. In case of separation of Independent Directors due to
resignation or otherwise, successor will be appointed at the
earliest but not later than the immediate next Board meeting
or three months from the date of such vacancy, whichever is
later.

The successors for the Executive Director(s) shall be identified
by the NRC from among the Senior Management or through
external source as the Board may deem fit.

The NRC will accord due consideration for the expertise and
other criteria required for the successor.
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The Board may also decide not to fill the vacancy caused at
its discretion.

Senior Management Personnel:

A good succession-planning program aims to identify
high growth individuals, train them and feed the pipelines
with new talent. It will ensure replacements for key job
incumbents in KMPs and senior management positions in
the organization.

Significantly, we have a process of identifying Hi-pots and
critical positions. Successors are mapped for these positions
at the following levels:

1.  Emergency successor

2. Ready now

3. Ready in 1 to 2 years

4. Ready in 2 to 5 years

5. Ready in more than 5 years

in order to ensure talent readiness as per a laddered approach.

Policy Statement

The Talent Management framework of the Mahindra Group has
been created to address three basic issues:

1) Given the strategic business plans, do we have
the skills and competencies required to implement
them? If not, how do we create them — by developing
them internally or through lateral induction from
outside?

2) For critical positions, what is the succession pipeline?

3) What are the individual development plans for
individuals both in the succession pipeline as well as
others?

The framework lays down an architecture and processes to
address these questions using the 3E approach:

a) Experiencei.e. bothlongand short-term assignments.
This has 70% weightage

b) Exposure i.e. coaching and mentoring - 20%
weightage

c) Education i.e. learning and development initiatives —
10% weightage
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The Talent Management process is applicable to all
employees. Over the years, the Talent Management framework
has become a well-structured and process-oriented system
which is driven by an interactive and collaborative network
of Talent Councils at the Group and Sector Levels. These
Talent Councils, which consist mainly of senior business
leaders supported by HR, are a mix of Sector (Business) and
Functional Councils coordinated by an Apex Talent Council,
headed by the Group Chairman. The Apex Council reviews the
work done by the Talent Councils and facilitates movement of
talent across Sectors. The Sector / Functional Councils meet
regularly throughout the year and the Apex Council interacts
with each one of them separately once a year, and in addition
conducts an integrated meeting where the Chairpersons of all
the Councils are present.

The Talent Management process can be represented pictorially

as under:
Apex Group
Councils

Employee Personal
Development Plans

Functional Councils

Sector Councils

Talent Pool List

and
Succession
/’ Plans for Key x
Talent J e Assessment and
Development Development
Initiatives

The talent pipeline is maintained and developed so as to
ensure that there is a seamless flow of talent. An important
part of this exercise is drawing up and implementing IDAPs
(Individual Development Action Plans) for every Executive
concerned using the 3E approach mentioned above.

For and on behalf of the Board

P. N. SHAH
Chairman

Place: Mumbai

Date: 9" May, 2015
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ANNEXURE Il TO THE DIRECTORS’ REPORT

PARTICULARS AS PER THE COMPANIES (ACCOUNTS) RULES, 2014 AND FORMING PART OF THE DIRECTORS’ REPORT
FOR THE YEAR ENDED 315" MARCH, 2015.

A. CONSERVATION OF ENERGY
(a) the steps taken or impact on conservation of energy:

Though the activities/operations of the Company are not power intensive, necessary measures are taken to contain and
bring about saving in power consumption through improved operational methods, better house-keeping and awareness
programmes.

(b) the steps taken by the Company for utilizing alternate sources of energy: Nil
(c) the capital investment on energy conservation equipments: Nil
B. TECHNOLOGY ABSORPTION
i) the efforts made towards technology absorption: Not Applicable
i) the benefits derived like product improvement, cost reduction, product development or import substitution: Nil

iii) in case of imported technology (imported during the last three years reckoned from the beginning of the financial year)
— Not Applicable

the details of technology imported:

(@)

(b) the year of import

(c) whether the technology been fully absorbed:
(

if not fully absorbed, areas where absorption has not taken place, and the reasons thereof:

iv. the expenditure incurred on Research and Development: Nil

C. FOREIGN EXCHANGE EARNINGS AND OUTGO: Nil
For and on behalf of the Board

P. N. SHAH
Chairman

Place: Mumbai

Date: 9" May, 2015
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ANNEXURE Il TO THE DIRECTORS’ REPORT

FORM NO. AOC -2

(Pursuant to clause (h) of sub-section (3) of section 134 of the Act and Rule 8(2) of the
Companies (Accounts) Rules, 2014.

Form for Disclosure of particulars of contracts/arrangements entered into by the Company with related parties referred to in sub
section (1) of section 188 of the Companies Act, 2013 including certain arm’s length transaction under third proviso thereto.

1.

Details of contracts or arrangements or transactions not at Arm’s length basis : Nil

2. Details of material contracts or arrangements or transactions at Arm’s length basis.
Amount in Lakhs
Date of |Amount
Name (s) of the related Duration Salient terms of the Approval |paid as
Sr. |party & Nature of of the Transaction including the |by the advances,
No |Relationship Nature of contract Transaction |value, if any Board if any
1 Mahindra & Holding |Purchase of Vehicles & |1t Apr 14 to |Prevailing 17217.26 |N.A. -
Mahindra Limited |Co. Spares 31t Mar 15 |rates
Sale & Repair of 14-15 Prevailing 130.71|N.A. -
vehicles market rates
Services received Ongoing At cost 112.44|N.A. -
Services rendered Ongoing At prevailing 657.90| N.A. -
rates
Rent paid Ongoing At Cost/ 185.23|N.A. -
Market rate
Rent Income Ongoing At market rate 13.20|N.A. -

Note: for the purpose of materiality, the following criteria have been considered.

10% of turnover of the Company or Rs. one hundred crore, whichever is lower is considered as material for the purpose of
disclosure in respect of Contracts/transactions/arrangements for sale, purchase, or supply of any goods or materials.

10% of net worth of the Company or Rs. one hundred crore, whichever is lower is considered as material for the purpose of
disclosure in respect of Contracts/transactions/arrangements for selling or otherwise disposing of or buying property of any
kind.

10% of the net worth of the Company or 10 % of turnover of the Company or Rs. one hundred crore, whichever is lower is
considered as material for the purpose of disclosure in respect of Contracts/transactions/arrangements for leasing of property
of any kind.

10% of turnover of the Company or Rs. fifty crores, whichever is lower is considered as material for the purpose of disclosure
in respect of Contracts/transactions/arrangements for rendering of services.

For and on behalf of the Board

P. N. SHAH
Chairman

Mumbai, 9" May, 2015
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ANNEXURE IV TO THE DIRECTORS’ REPORT
Form No. MGT-9

Extract of Annual Return
as on the financial year ended on 31t March, 2015

[Pursuant to section 92(3) of the Companies Act, 2013 and rule 12(1) of the Companies
(Management and Administration) Rules, 2014]

I. REGISTRATION AND OTHER DETAILS:

1. | CIN U18101MH1995PLC095482
2. | Registration Date 19/12/1995
3. | Name of the Company NBS International Limited
4. | Category/Sub-Category of the Company Company Limited by shares/Indian Non-
Government Company.
5. | Address of the Registered office and contact | 10, Stone Building, Shop No. 1, Opp.
details Chowpatty Sea Face, Mumbai - 400 007
Tel No. 022 66244666 Fax No. 022 23641981
Whether listed Company (Yes/No) No
7. | Name, Address and Contact details of | None
Registrar and Transfer Agent, if any

Il. PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY

All the business activities contributing 10 % or more of the total turnover of the company shall be stated:-

Sr.
No.

Name and Description of Main
Product/Services

NIC Code of the Product

% to total turnover of the Company

1

Wholesale and retail sale of new
vehicles (passenger motor vehicles,
ambulances, minibuses, jeeps,
trucks, trailers and semi-trailers)

45101

90.8%

lll. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES -

Sr.
No.

Name and Address of the

Company CIN/GIN

Holding/Subsidiary | % of

of the Company

shares held

Applicable
Section

1.

Mahindra & Mahindra Limited,
Gateway Building, Apollo Bunder,
Mumbai 400 001.

L65990MH1945PLC004558

Holding Company 99.98%

2 (46)

IV. SHARE HOLDING PATTERN (Equity Share Capital Breakup as percentage of Total Equity)

Category-wise Share Holding

Category o

No. of shares held at the beginning of the year

No. of Shares held at the end of the year

% Change

f Shareholders Demat Physical

Total

% of Total

Shares Demat Physical Total

% of Total
Shares

during the
year

Prom

oters

Indian

Individual/HUF - -

Central Govt. - -

State

Govt. -

Bodies Corp. -

50500

50500

50500 50500

R R

Bank/Fl - -
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No. of shares held at the beginning of the year

No. of Shares held at the end of the year

% Change
% of Total % of Total | during the
Category of Shareholders Demat Physical Total Shares Demat Physical Total Shares year
f. Any Other - - - - - - - - —
Sub-Total A-(1) - 50500 50500 100 - 50500 50500 100 0
2. Foreign
a.  NRl-Individuals - - - - - - - - —
b.  Other Individuals - - - - - - - - _
c.  Body Corporate - - - - - - - — _
d.  Bank/Fl - - - - - - - - —
e.  Any Others - - - - - - - - _
Sub Total- A (2) - - - - - — _ _ _
gﬁgﬁgtgige(:;g$;§(g§(2) - 50500 50500, 100 - 50500 50500, 100 0
B.  Public Shareholding
1. Institution - - - - - - - - _
a.  Mutual Funds - - - - - - - - —
b.  Bank/FI - - - - - - - - —
c.  Cent. Govt. - - - - - - - - —
d.  State Govt. - - - - - - - - -
e.  Venture Capital - - - - - - - - —
f. Insurance Co. - - - - - - - - _
g. Flis - - - - - _ _ _ _
h.  Foreign Venture Capital Fund - - - - - - - - —
i.  Others - - - - - - - - -
Sub Total- (B)(1) - - - - - - _ _ _
2. Non-Institution - - - - - - - - —
a.  Body Corp. - - - - - - - - —
b.  Individual - - - - - - - - _
i. Individual shareholders
holding nominal share capital - - - - - - - - —
upto ¥ 1 Lakh
ii.  Individual shareholders
holding nominal share capital - - - - - - - - -
in excess of ¥ 1 Lakh
c.  Others
Sub Total (B)(2)
Total Public Shareholding B = _ _ _ _ _ _ B _ B
(B) (1) + (B) (2)
C. Shares held by Custodian
for GDRs & ADRs
Promoter and Promoter Group - - - - - - - - —
Public - - - - - - - - -
Grand Total (A+B+C) - 50500 50500 100 - 50500 50500 100 0
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ii. Shareholding of Promoters
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Shareholding at the beginning of the year

Share holding at the end of the year

% of Shares % of Shares
Pledged/ Pledged/ % change in
Sr. % of total Shares| encumbered to % of total Shares encumbered to share holding
No. |Shareholder’s Name No. of Shares| of the Company total shares No. of Shares| of the Company total shares| during the year
Mahindra & Mahindra
1 Limited 50390 99.79 - 50390 99.79 - -
Mahindra & Mahindra
2 Limited Jointly with 1 0.00 - 1 0.00 - -
Mr. Jayant Golgota*
Mahindra & Mahindra
3 Limited Jointly with 1 0.00 - 1 0.00 - -
Mr. Ulhas N. Yargop*
Mahindra & Mahindra
4 Limited Jointly with 1 0.00 - 1 0.00 - -
Mr. Narayan Shankar*
Mahindra & Mahindra
5 Limited Jointly with 1 0.00 - 1 0.00 - -
Mr. A G Tawde*
Mahindra & Mahindra
6 Limited Jointly with 1 0.00 - 1 0.00 - -
Mr. S. Durgashankar*
Mahindra & Mahindra
7 Limited Jointly with 1 0.00 - 1 0.00 - -
A. M. Choksey*
Mahindra & Mahindra
8 Limited Jointly with 94 0.19 - 94 0.19 - -
Mr. V. K. Garg*
Mahindra Holdings
9 Limited 10 0.02 - 10 0.02 - -
*  Jointly held with Mahindra and Mahindra Limited for the purpose of compliance with the statutory provisions of Companies
Act with regard to minimum number of members.
iii. Change in Promoters’ Shareholding (please specify, if there is no change) There is no change in the shareholding of the
Promoter Group
Shareholding at the beginning of the year Cumulative Shareholding during the year
Sr. % of total Shares of % of total Shares of
No. No. of Shares the Company No. of Shares the Company
At the beginning of the year 50500 100 - -
Date wise Increase/Decrease in Promoter’s Shareholding - - - -
during the year specifying the reasons for increase/decrease
(e.g. allotment/transfer/bonus/sweat equity etc.):
At the end of the year (or on the date of separation, if - - 50500 100
separated during the year)
iv. Shareholding Pattern of top ten Shareholders (other than Directors, Promoters and Holders of GDRs and ADRs):
Shareholding at the beginning of the year Cumulative Shareholding during the year
Sr. % of total Shares % of total Shares
No. |For each of the Top 10 Shareholders No. of Shares of the Company No. of Shares of the Company

At the beginning of the year

Date wise Increase/Decrease in Promoter’s Shareholding
during the year specifying the reasons for increase/decrease
(e.g. allotment/transfer/bonus/sweat equity etc.):

At the end of the year

(or on the date of separation, if separated during the year)

139



NBS INTERNATIONAL LIMITED

v. Shareholding of Directors and Key Managerial Personnel:

Shareholding at the beginning of the year

During the year

Sr.
No. |For each of the Directors and KMP

No. of Shares

% of total Shares
of the Company

No. of Shares

% of total Shares
of the Company

1 Mr. A M Choksey, Director (jointly with Mahindra and
Mahindra Limited

0

At the beginning of the year

Date wise Increase/Decrease in Promoter’s Shareholding
during the year specifying the reasons for increase/decrease
(e.g. allotment/transfer/bonus/sweat equity etc.):

At the end of the year

V. INDEBTEDNES

Indebtedness of the Company including interest outstanding/accrued but not due for payment

(T in Crores)

Particulars

excluding deposits

Secured Loans

Unsecured Loans

Deposits

Total
indebtedness

Indebtedness at the beginning of the financial year 01.04.2014

Nil

1)  Principal Amount

2) Interest due but not paid

3) Interest accrued but not due

Total of (1+2+3)

Change in Indebtedness during the financial year

+ Addition

— Reduction

Net Change

Indebtedness at the end of the financial year 31.03.2015

1)  Principal Amount

2) Interest due but not paid

3) Interest accrued but not due

Total of (1+2+3)

Nil

VI. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL
A. Remuneration to Managing Director, Whole-Time Directors and/or Manager:

Sr. Total Amount
No. |Particulars of Remuneration Mr. Arun Malhotra Mr. Vijay Nakra (% In Lakhs)
1. Gross Salary - -
(@) Salary as per provisions contained in section 17(1) of the Income Tax Act - 2.71 2.71
(b)  Value of perquisites u/s 17(2) Income Tax Act, 1961 - - -
(c) Profits in lieu of salary under Section 17(3) Income Tax Act, 1961 - - -
2. Stock Option - _ _
3. Sweat Equity - _ _
4 Commission - - -
— As % of Profit
— Others, specify
5. Others, please specify - — _
Total (A) NIL 2.7 2.71

Ceiling as per the Act

Rs. 60 lakhs p.a. as per Schedule V to the
Companies Act, 2013.
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B.

Remuneration to other directors:
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Sr.
No.

Particulars of Remuneration

Name of Directors

Mr. Rahul Asthana
(ID)

Mr. S C Bhargava
(ID)

Total Amount
Rs. in Lakhs

Independent Directors

e Fee for attending board/committee meetings

e Commission

e QOthers, please specify

Total (1)

Other Non-Executive Directors

e Fee for attending board/committee meetings

¢ Commission

e QOthers, please specify

Total (2)

Total B = (1+2)

Total Managerial Remuneration

2.71

Over all Ceiling as per the Act

In accordance with
Schedule V to the
Companies Act,
2013

C. Remuneration to Key Managerial Personnel Other Than MD/Manager/WTD

Sr.
No.

Particulars of Remuneration

Name of the KMP

Total Amount
(% In Lakhs)

Mr. Sudhir Shah
(CEOD)

Gross Salary

(@) Salary as per provisions contained in section 17(1) of the Income Tax Act

9.45

9.45

(b) Value of perquisites u/s 17(2) Income Tax Act, 1961

(c) Profits in lieu of salary under Section 17(3) Income Tax Act, 1961

Stock Option

Sweat Equity

Commission
— As % of Profit
— Others, specify

Others, please specify

Total

9.45

9.45
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Vil. PENALTIES/PUNISHMENT/COMPOUNDING OF OFFENCES (Under the Companies Act):

A. Company
Details of
Penalty/
Punishment/ Appeal made,
Section of the Brief| Compounding fees| Authority (RD/ if any (give
Type Companies Act Description imposed NCLT/Court) Details)
Penalty Nil
Punishment Nil
Compounding Nil
B. Directors
Details of
Penalty/
Punishment/ Appeal made,
Section of the Brief| Compounding fees| Authority (RD/ if any
Type Companies Act Description imposed NCLT/Court)| (give Details)
Penalty Nil
Punishment Nil
Compounding Nil
C. Other Officers in Default
Details of
Penalty/
Punishment/ Appeal made,
Section of the Brief| Compounding fees| Authority (RD/ if any

Type Companies Act Description imposed NCLT/Court)| (give Details)
Penalty Nil
Punishment Nil
Compounding Nil

Place: Mumbai
Date: 9" May, 2015
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P. N. SHAH
Chairman




INDEPENDENT AUDITOR’S REPORT

To
The Members of NBS INTERNATIONAL LIMITED,

Report on the Financial Statements

1. We have audited the accompanying standalone
financial statements of NBS INTERNATIONAL LIMITED
(“the Company”), which comprise the Balance Sheet as
at 31t March, 2015, the Statement of Profit and Loss,
the Cash Flow Statement for the year then ended, and a
summary of the significant accounting policies and other
explanatory information.

Management’s Responsibility for the Financial Statements

2. The Company’s Board of Directors is responsible for
the matters stated in Section 134(5) of the Companies
Act, 2013 (“the Act”) with respect to the preparation of
these standalone financial statements that give a true and
fair view of the financial position, financial performance
and cash flows of the Company in accordance with
the accounting principles generally accepted in India,
including the Accounting Standards specified under
Section 133 of the Act, read with Rule 7 of the Companies
(Accounts) Rules, 2014 (as amended).This responsibility
also includes maintenance of adequate accounting
records in accordance with the provisions of the Act
for safeguarding the assets of the Company and for
preventing and detecting frauds and other irregularities;
selection and application of appropriate accounting
policies; making judgments and estimates that are
reasonable and prudent; and design, implementation and
maintenance of adequate internal financial controls, that
were operating effectively for ensuring the accuracy and
completeness of the accounting records, relevant to the
preparation and presentation of the financial statements
that give a true and fair view and are free from material
misstatement, whether due to fraud or error.

Auditor’s Responsibility

3. Our responsibility is to express an opinion on these
standalone financial statements based on our audit.

4. We have taken into account the provisions of the Act, the
accounting and auditing standards and matters which
are required to be included in the audit report under the
provisions of the Act and the Rules made thereunder.

5.  We conducted our audit in accordance with the Standards
on Auditing specified under Section 143(10) of the Act.
Those Standards require that we comply with ethical
requirements and plan and perform the audit to obtain
reasonable assurance about whether the financial
statements are free from material misstatement.

6. An audit involves performing procedures to obtain audit
evidence about the amounts and the disclosures in the
financial statements. The procedures selected depend on
the auditor’s judgment, including the assessment of the

NBS INTERNATIONAL LIMITED

risks of material misstatement of the financial statements,
whether due to fraud or error. In making those risk
assessments, the auditor considers internal financial control
relevant to the Company’s preparation of the financial
statements that give a true and fair view in order to design
audit procedures that are appropriate in the circumstances,
but not for the purpose of expressing an opinion on whether
the Company has in place an adequate internal financial
controls system over financial reporting and the operating
effectiveness of such controls. An audit also includes
evaluating the appropriateness of the accounting policies
used and the reasonableness of the accounting estimates
made by the Company’s Directors, as well as evaluating
the overall presentation of the financial statements.

7. We believe that the audit evidence we have obtained is
sufficient and appropriate to provide a basis for our audit
opinion on the standalone financial statements.

Opinion

8. In our opinion and to the best of our information and

according to the explanations given to us, the aforesaid
standalone financial statements give the information
required by the Act in the manner so required and give
a true and fair view in conformity with the accounting
principles generally accepted in India, of the state of affairs
of the Company as at 31st March, 2015, and its loss and
its cash flows for the year ended on that date.

Report on Other Legal and Regulatory Requirements

9.

10.

As required by the Companies (Auditor's Report) Order,
2015, issued by the Central Government of India in terms
of sub-section (11) of section 143 of the Act (the” Order”),
and on the basis of such checks of the books and
records of the Company as we considered appropriate
and according to the information and explanations given
to us, we give in the Annexure a statement on the matters
specified in paragraphs 3 and 4 of the Order.

As required by Section 143 (3) of the Act, we report that:

(@) We have sought and obtained all the information and
explanations which to the best of our knowledge and
belief were necessary for the purposes of our audit;

(b) In our opinion, proper books of account as required
by law have been kept by the Company so far as it
appears from our examination of those books;

(c) The Balance Sheet, the Statement of Profit and Loss,
and the Cash Flow Statement dealt with by this
Report are in agreement with the books of account;

(d) In our opinion, the aforesaid standalone financial
statements comply with the Accounting Standards
specified under Section 133 of the Act, read with
Rule 7 of the Companies (Accounts)Rules, 2014
(As amended);

(e) On the basis of the written representations received
from the directors as on 31st March, 2015 taken on
record by the Board of Directors, none of the directors
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is disqualified as on 31st March, 2015 from being
appointed as a director in terms of Section 164(2) of
the Act;

With respect to the other matters to be included in
the Auditor’'s Report in accordance with Rule 11 of
the Companies (Audit and Auditors) Rules, 2014
(as amended), in our opinion and to the best of our
information and according to the explanations given
to us:

i. The Company has disclosed the impact of
pending litigations on its financial position in
its financial statements — Refer Note 8 to the
financial statements;

ii. The Company does not have any long-term
contracts including derivative contracts for which
there were any material foreseeable losses that
need provision;

iii. During the year, there were no amounts required
to be transferred to the Investor Education and
Protection Fund by the Company.

For B. K. Khare & Co.
Chartered Accountants
Firm’s Registration No. 105102W

H. P. Mahajani
Place : Mumbai Partner
Date : 9" May, 2015 Membership No. 030168



ANNEXURE TO THE AUDITOR’S REPORT

Referred to in para 9 of our report of even date:

1.

(@ The Company has maintained proper records
showing full particulars, including quantitative details
and situation of the fixed assets.

(b) According to information and explanation given to
us, the Company has adopted a phased program of
physical verification of fixed assets under which all
the fixed assets would be verified over a period of
three years. In our opinion, the frequency of physical
verification is reasonable having regard to the size of
the Company and nature of its assets.

(@) The Inventory has been physically verified during
the year by the management. On the basis of the
information and explanations given to us discrepancies
noticed on physical verification of inventory of spares
and accessories have been properly dealt with in the
books of accounts.

(b) In our opinion and according to the information and
explanations given to us, the procedures of physical
verification of inventory of vehicles followed by the
management are reasonable and adequate in relation
to the size of the company and the nature of its
business.

(c) The procedures followed by the management for
physical verification of inventory of spares and
accessories are adequate in relation to the size of the
company and the nature of its business.

There are no companies, firms or other parties covered
in the register maintained under Section 189 of the Act.
Therefore, the provisions of Clause 3(iii) of the said order
are not applicable to the company.

In our opinion and according to the information and
explanations given to us, the Company is having an adequate
internal control system commensurate with the size and the
nature of its business, for the purchase of inventory and fixed
assets and sale of goods and services. On the basis of our
examination of the books and records of the Company and
according to the information and explanations given to us,
we have neither come across nor have we been informed of
any continuing failure to correct any major weaknesses in
the aforesaid internal control system.

In our opinion and according to the information and
explanations given to us, the Company has not accepted
any deposits from the public. Consequently, no order has
been passed by the Company Law Board or National
Company Law Commission or Reserve Bank of India or
any court or any other tribunal on the Company.

On facts, the requirements of Para 3(vi) requiring
maintenance of cost records are not applicable in case of
the Company.

(@) According to the records of the Company and
information and explanations given to us, the
Company is regular in depositing undisputed
statutory dues including Provident Fund, Investor
Education and Protection Fund, Employees’ State

10.

11.

12.

Place : Mumbai
Date : 9" May, 2015
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Insurance, Income Tax, Sales Tax, Wealth Tax and
Service Tax, duties of custom, duties of excise, value
added tax, cess and other applicable statutory dues
with the appropriate authorities.

(b) According to the records of the company and
information and explanations given to us, as on
31st March, 2015, there are following disputed dues
of Income Tax, Sales Tax, Wealth Tax, Service Tax,
Custom Duty, Excise Duty, Cess:

Assessment Year | Appellate Disputed Tax
Authority Demand
2011-12 Appeal filed 36,05,660
against order
passed by DCIT
2012-13 Appeal filed 1,43,42,530
against order
passed by DCIT

(c) There were no amounts which were required to be
transferred to the Investor Education and Protection
Fund by the Company.

The accumulated losses of the Company as at the end of
the financial year are more than fifty percent of the net-
worth. The Company has incurred cash losses during
the current financial year and also in the immediately
preceding financial year.

Based on the records examined by us and according to
the information and explanations given to us, the Company
has not taken any loans or advances from banks or
financial institutions or has not issued any debentures and
therefore clause (ix) of paragraph 3 of the Order is not
applicable.

According to the information and explanations given to
us, the Company has not given any guarantee for loans
taken by others from banks or financial institutions.

Based on the records examined by us and according
to the information and explanations given to us, the
Company has not taken any term loan and hence clause
(xi) is not applicable.

During the course of our examination of the books and
records of the Company, carried out in accordance with
generally accepted accounting practices and according
to the information and explanations given to us, no fraud
by the Company and no material fraud on the Company
were noticed or reported during the year, nor have we
been informed of any such instances during the year.

For B. K. Khare & Co.
Chartered Accountants
Firm’s Registration Number 105102W

H.P. Mahajani
Partner
Membership No. 030168
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BALANCE SHEET AS AT MARCH 31, 2015

Particulars

I. EQUITY AND LIABILITIES
(1) Shareholders’ Funds

(@) Share capital......cccccceeriereeene e
(b) Reserves and SUrplIUS........ccccvveviieieiicieeeesiiee e

(2) Non-current liabilities

(@) Deferred tax liabilities ..........ccccceeviieeiiiiiiie e
(b) Long-term provisSions...........ccceeiiieeeiiiiee e

(3) Current liabilities

(@) Trade payables .........cccceieeeiieree e
(b) Other current liabilities.........cccceevveeiiciii e,
(c) Short-term provisions .........ccccceeveeeiieenieeneee e

Il. ASSETS
(1) Non-current Assets
(a) Fixed Assets

(i) Tangible assets........ccccoeeriieiiieniie e
(i) Intangible assets........ccoccvviieiiieniii e,
(iiiy Capital WOrk-in-Progress..........cccoceveeneniennnnnns

(b) Long-term loans and advances ...........ccccoceerveenneene

(2) Current Assets

(@) INVENTOMIES ...
b) Trade receivables.........ccccoiiiiiiii
c) Cash and Cash Equivalents............cccccovviiiiiiniennnenne
d) Short-Term Loans and Advances...........cccccceeeeeuneennn.
e) Other Current ASSEtS.......cccvveiieeiiiere e

See accompanying notes to the financial statements, as under
Significant Accounting Policies & Notes to Accounts

(Currency: Indian Rupees ¥ in Lacs)

Note No. As at

As at

March 31, 2015 March 31, 2014

...................... 1 (1) 5.05 5.05
...................... 1) (952.72) (614.34)
(947.67) (609.29)

...................... 1 (3) - 13.93
...................... 1 (4) 47.46 28.90
47.46 42.83

...................... 1 (5) 3,880.38 3,955.45
...................... 1 () 258.95 299.83
...................... 1(7) 163.73 126.55
4,303.06 4,381.83

...................... 3,402.85 3,815.37

1(8)

...................... 583.89 697.63
...................... 0.42 1.32
...................... 12.92 12.11
597.23 711.06

...................... 1 (9) 346.96 301.91
944.19 1,012.97

...................... 1.(10) 1,472.47 1,835.18
...................... 1(11) 560.70 433.59
...................... 1(12) 281.30 212.12
...................... 1(13) 42.39 190.10
...................... 1(14) 101.80 131.41
2,458.66 2,802.40

...................... 3,402.85 3,815.37

3

In terms of our report of even date

For B K Khare & Co.
Chartered Accountants
Firm Registration No. 105102W

H P Mahajani
Partner
Membership No. 30168

Place: Mumbai
Date: 9" May 2015
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For and on behalf of the Board of Directors
NBS International Ltd.

P.N. Shah Chairman
Ramesh lyer Director
Rajeshwar Tripathi Director
Vijay Nakra Director
Nozar Bharucha Director
Rahul Asthana Director



NBS INTERNATIONAL LIMITED

STATEMENT OF PROFIT AND LOSS FOR THE YEAR ENDED MARCH 31, 2015

(Currency: Indian Rupees T in Lacs)

Year ended Year ended
Particulars Note No. March 31, 2015 March 31, 2014
I. Revenue from OPEerationS ........cocueiieiiiie e 2 (1) 17,871.91 18,955.78
Il.  Other operating iNCOME .........oiiiiiiiii e 2 (2 365.07 257.25
lll. Total Revenue (I + II) 18,236.98 19,213.03
IV. Expenses:
Purchases of StOCK-IN-trade............oovveiiiiiiiiiiieiieeeieeeee s 2 (3) 16,058.59 17,131.29
Changes in inventories of finished goods, work-in-progress .........c.cccocvevveene 2 (4) 362.71 608.62
Employee benefits EXPENSE .......coovii i 2 (5) 771.27 674.19
FINANCE COSES.....iiiiiiieiece e 2 (6) 4.72 18.87
Depreciation and amortization eXpenSe. ..........ccvvceeeieeiniienee e 1(8) 161.70 85.14
Other EXPENSES. ... iiiee ettt e e e et e e s et e e e e snaae e s s taeeeeennees 2 (7) 1,220.48 1,299.25
TOtal EXPEONSES ....ooiiiiiiieiiiie ettt e et e et e e e et e e e e nte e e e ereeaeeans 18,579.47 19,817.37
V. Profit before exceptional and extraordinary items and tax (lll-IV) ................. (342.49) (604.34)
VI, EXCEPONal IBMS.....ci it - -
VII. Profit before extraordinary items and tax (V-VI) ......ccoviviiiiiiiieeeee (342.49) (604.34)
VI EXIraordinary EMS .......cooiiiiiieeeeiee e e - -
IX. Profit before tax (VII - VHI) ..o (342.49) (604.34)
X. Tax Expenses:
(1) Current Tax (INClUAING MAT) ...oouiiiiiieiie e - -
(2) Less : MAT Credit Entitlements .........cccoccoiiiiiiiiniie e - -
(B) Deferred TaX ...cceeceeiiiiiiieseese et 2(8) (10.59) (0.56)
XI. Profit/(Loss) for the period from continuing operations (VII-VIII)................... (331.90) (603.78)
XIl. Profit/(Loss) from discontinuing operations ............cccecerveniininneeneenesennnes - -
Xlll. Tax expense of discontinuing OPerations...........cccvcvereeriieenien e - -
XIV. Profit/(Loss) from discontinuing operations (after tax) (XII-XII).........cccc....... - -
XV. Profit/(Loss) for the year (XI 4 XIV) ..ccoioioirieeeee e (331.90) (603.78)
XVI. Earnings per equity share: 2(9)
(1) BasSiC & DilULEA...c..eeieiiiiieeiesee et (657) (1,196)
See accompanying notes to the financial statements, as under
Significant Accounting Policies & Notes to Accounts 3
In terms of our report of even date For and on behalf of the Board of Directors
NBS International Ltd.
For B K Khare & Co. PN. Shah Chairman
Chartered Accountants
Firm Registration No. 105102W Ramesh lyer Director
Rajeshwar Tripathi Director
Vijay Nakra Director
H P Mahajani Nozar Bharucha Director
Partner Rahul Asthana Director

Membership No. 30168

Place: Mumbai
Date: 9" May 2015
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CASH FLOW STATEMENT FOR THE YEAR ENDED MARCH 31, 2015

A. Cash Flow from Operating Activities

Net Profit before taxation ...
Adjustments for:

Depreciation 0N fiIXed @SSEIS.......ccciiiieiiiiiie s
LoSS 0N sale Of fIXEA @SSEIS.......iiiiiiiiiiiiee s
INEIEST EXPENSE ....eiiiii it e
Provision for DOubtful DEeDtS ........cueoiiiiie e
Provision for DOUuBbtful AQVANCES...........coiiiiiiiiiiii et

Bad Debts W/ ...t et
Operating Profit before Working Capital changes..................ccccocoiiiiiiiiicniie

Adjustments for (Increase)/Decrease in Operating Assets:

10 1V=T 01 (o] 4= PP
Trade RECEIVADIES ..........ooiiii e s
Short Term Loans and AQVANCES...........cccuerieiiiiieii e
Long Term Loans and AQVANCES ..........cocuieiiieirieiiie et
Other CUITENT ASSELS ....cciiiiiiiiiiee ettt sttt s e s e sn e e sneesree e

Other NON CUITENT ASSEES.......cccciriiieiee e ettt esr e e e s e e e e e e e e s s e sbsbreeeeeeseesasrraeeas

Adjustment for Increase/(Decrease) in Operating Assets:

Trade PayabIes .......ccooiiiiiiiie et
Other Current Li@bilities..........coiueiiiiiiieee e
Other Long-Term Li@bilitieS. ........ccouiiiiiiiiieeieseeie e
Short TErM ProVISIONS ......oeoiiiiiiie it

LONG TEIM PrOVISIONS .....coiiiiiiieeitiee ettt e e e e e e e e

CASH GENERATED FROM OPERATIONS ...........cccoo i

[aTeTolaa[=T0 r= N qll =1 o U

Net Cash inflow from/(outflow) from Operating activities (A)........c..ccccoevriiirinnnn.

B. Cash Flow from Investing Activities

Purchase Of fIXEA ASSEIS ........cooviiiiiiiiiiieeeeeeeeeeeeeeeee e eaas
Sale Proceeds from fiXBd ASSELS ....u.uiiiiiiiiiiiiiiiee ettt nrnrees

INTEIEST FECEIVEA ...t nnnns

Net Cash inflow from/(outflow) from Investing activities (B) .............ccccccevvivrinnnnnn.
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Year ended
March 31, 2015 March 31, 2014

(Currency: Indian Rupees X in Lacs)
Year ended

(342.49) (604.34)
161.70 85.14
9.09 3.87
4.72 18.87
- 18.56
104.95 22.06
(62.03) (455.84)
362.71 608.62
(232.06) 225.61
147.71 102.11
10.93 (26.24)
29.61 (112.95)
(75.07) (150.60)
(40.88) (5.52)
37.18 62.77
18.56 (3.43)
196.66 244.53
(55.98) (19.16)
140.68 225.37
(123.02) (112.64)
56.23 462
(66.78) (108.02)




NBS INTERNATIONAL LIMITED

CASH FLOW STATEMENT FOR THE YEAR ENDED MARCH 31, 2015 (Contd.)

(Currency: Indian Rupees X in Lacs)

Year ended Year ended
March 31, 2015 March 31, 2014

C. Cash Flow from Financing Activities

Repayment of LoNg-Term BOIrmrOWINGS .......cccuoiiiiiiieiiie et - -
Repayment of Short-TErm BOrrOWINGS......cccoieriiiiiiiesiesieesie ettt se e - -
INEEIEST PAIA ...eeieeeee e e (4.72) (18.88)
Net Cash inflow from/(outflow) from Financing activities (C)...............cccocevirinnnnns (4.72) (18.88)
Net increase/(decrease) in cash and cash equivalents ..................ccccocoviiiiiinnnnn. 69.18 98.47

Opening Cash and Cash Equivalents

[OF=T] o I Ta T o =1 (o EU R 19.94 6.32
Bank DalanCeS .........cooo oo ————————————————————————— 192.18 107.33
212.12 113.65

Closing Cash and Cash Equivalents

(0211 a T T 1 o =T o To IR O PP PRURRTSRPPINY 7.97 19.94
BanK DAlAnCES .........coooiiiieeeeeeee e ————————————————————————————————— 273.33 192.18
281.30 212.12
In terms of our report of even date For and on behalf of the Board of Directors
NBS International Ltd.
For B K Khare & Co. PN. Shah Chairman
Chartered Accountants
Firm Registration No. 105102W Ramesh lyer Director
Rajeshwar Tripathi Director
Vijay Nakra Director
H P Mahajani Nozar Bharucha Director
Partner Rahul Asthana Director

Membership No. 30168

Place: Mumbai
Date: 9" May 2015
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NBS INTERNATIONAL LIMITED

ACCOMPANYING NOTES TO THE FINANCIAL STATEMENTS FOR THE YEAR ENDED MARCH 31, 2015

NOTE 1: Notes to the Balance Sheet
1 SHARE CAPITAL:

a. Details of authorised, issued and subscribed share capital:

(Currency: Indian Rupees X in Lacs)

As at As at
March 31, March 31,
Particulars 2015 2014
Authorised Capital
5,00,000 Equity Shares of Rs. 10/- each 50.00 50.00
Issued Capital
50,500 Equity Shares of Rs. 10/- each 5.05 5.05
Subscribed and Paid up
50,500 Equity Share of Rs. 10/- each
(PY: 50,500 Equity Shares of Rs. 10/each.) 5.05 5.05
5.05 5.05
b. Information on shareholders:
As at March 31, 2015 As at March 31, 2014
No of No of
Equity Equity
Name of shares shares
Shareholder Relationship held Percentage held Percentage
Mahindra & Holding Co 50490 99.98 50490 99.98
Mahindra Ltd
Mahindra Holdings 10 0.02 10 0.02
Limited
50500 100.00 50500 100.00
c. Reconciliation of number of shares:
Equity Shares
Particulars Number Rs.
Shares outstanding at the beginning of 50,500  5,05,000.00
the year
Shares Issued during the year - -
Shares bought back during the year - -
Shares outstanding at the end of the year 50,500  5,05,000.00

d. Terms/Rights attached to Equity Shares

1)  The compnay has issued equity shares having par value of Rs.10 per
share. Each holder of equity shares is entitled to one vote per share.
The Compnay declares and pays dividends in Indian Rupees. The
dividend proposed by Board of Directors is subject to the approval
of shareholders at the Annual General Meeting.
2) In the event of liquidation of the Compnay, the holders of equity
shares shall be entitled to receive remaining assets of the Company.
The distribution will be in proportion to the number of equity shares

held by the Shareholders.

2 RESERVES AND SURPLUS
a. Other Reserves - General Reserve

Particulars
Opening Balance
(+) Current Year Transfer
(-) Written Back in Current Year
Closing Balance
b.  Surplus
Opening balance
(+) Net Profit/(Net Loss) For the current year
(+) Transfer from Reserves
(-) Proposed Dividends
(-) Tax on Proposed Dividends
(-) Transfer to Reserves
Closing Balance
GRAND TOTAL ..ottt
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As at As at
March 31, March 31,
2015 2014
15.48 15.48
15.48 15.48
(629.81) (26.03)
(331.90) (603.78)
(6.48) -
(968.19) (629.81)
(952.72) (614.34)

DEFERRED TAX ASSETS/LIABILITY (Net)

The major components of deferred tax liability/asset as recongised in the

financial statement is as follows:

(Currency: Indian Rupees X in Lacs)

Note Ref

Particulars
Deferred Tax Liability

Excess of net block of fixed assets
as per books of accounts over net
block for tax purpose

3(2) (d)

Deferred Tax Asset
Expenses disallowed under Sec 43B

Carry forward business loss and
unabsorbed depreciation

Provision for Doubtful Debts/
Advances

Net
LONG-TERM PROVISIONS:

Particulars

Provision for Employee Benefits:
Gratuity (Refer Note No.7)
Leave Encashment

TRADE PAYABLES:

Particulars

Trade Payables *

Due to Micro and Small Enterprises
Other than Micro and Small Enterprises

As at As at
March 31, March 31,
2015 2014

13.84 39.10

13.84 39.10

13.84 17.61

- 7.56

13.84 25.17

- 13.93

As at As at
March 31, March 31,
2015 2014
32.44 17.44
15.02 11.46
47.46 28.90

As at As at
March 31, March 31,
2015 2014
3,880.38 3,955.45
3,880.38 3,955.45

* Based on the information available with the Company, there are no
parties who have been identified as micro, small and medium enterprises
based on the confirmations circulated and responses received by the

management.

OTHER CURRENT LIABILITIES:

Particulars

Customer Credit Balance

Statutory Dues Payable

Others — (Salary/Insurance/Registration)

SHORT-TERM PROVISIONS

Particulars

Provision for employee benefits:
Salary and Reimbursement
Bonus

Gratuity

Leave encashment

Others:
Accrued Expenses

As at As at
March 31, March 31,
2015 2014
197.25 272.78
19.80 16.61
41.90 10.44
258.95 299.83
As at As at
March 31, March 31,
2015 2014
25.69 20.62
3.12 1.71

3.50 3.05
131.42 101.17
163.73 126.55




8 FIXED ASSETS

NBS INTERNATIONAL LIMITED

(Currency: Indian Rupees X in Lacs)

Gross Block Accumulated Depreciation Net Block
Disposal/
Additions Disposal/ Depreciation Adjustments As at As at As at
As at April during the Adjustments As at March | As at April | charge for the during the March 31, March 31, March 31,
PARTICULARS 1, 2014 year | during the year 31, 2015 1, 2014 year year 2015 2015 2014
Tangible Assets
Land - Owned - - - - - - - - - -
Land - Leased - - - - - - - - - -
Leasehold Improvements 174.81 5.34 (2.05) 178.10 52.31 11.82 (2.05) 62.08 116.02 122.50
Building - (Office) - - - - - - - - - -
Building - (Factory) - - - - - - - - - -
Plant & Machinery 206.45 18.89 (1.77) 223.57 64.73 21.09 (1.26) 84.56 139.01 141.72
Furniture & Fixtures 38.33 12.21 (1.72) 48.81 13.60 5.31 (1.74) 17.17 31.64 24.73
Vehicles 389.00 77.82 (104.36) 362.46 57.44 92.65 (38.56) 111.53 250.93 331.56
Office Equipment 46.09 5.60 (3.44) 48.25 11.55 10.71 5.08 27.34 20.91 34.54
Computers 67.91 2.34 9.97) 60.28 4211 15.87 (8.76) 49.22 11.06 25.80
Others - Electrical
Installations 20.73 - 0.49 21.22 3.95 2.96 (0.01) 6.90 14.30 16.78
Total......ccoooviere 943.32 122.21 (122.83) 942.71 245.69 160.41 (47.30) 358.80 583.89 697.63
Previous Year................ 854.70 100.53 (11.97) 943.32 165.06 84.06 (3.43) 245.69 697.63 689.64
Intangible Assets
Intangible - Software 2.70 3.00 - 5.70 1.29 0.90 3.09 5.28 0.42 1.41
Others - Website 3.00 (3.00) - - 3.09 - (3.09) - - (0.09)
Total......ccooovvverens 5.70 - - 5.70 4.38 0.90 - 5.28 0.42 1.32
Previous Year................ 5.70 - - 5.70 3.30 1.08 - 4.38 1.32 240
Capital WIP 12.11 0.81 - 12.92 - - - - 12.92 12.11

9 LONG-TERM LOANS AND ADVANCES

(Currency: Indian Rupees X in Lacs)

Particulars

a.  Security Deposits
Secured, considered good
Unsecured, considered good
Doubtful
Less: Provision for doubtful deposits

b. Balance with Govt Authorities:
— Income Tax (Net of provisions)
— MAT Credit Entitlements

— Balance of Maharashtra Value
Added Tax

10 INVENTORIES

Particulars

a.  Stock-in-trade (Valued at Cost or NRV
whichever is lower)

— Goods-in transit
(Refer Note 3 (2) - C)

As at As at
March 31, March 31,
2015 2014
30.19 27.35
146.49 90.51
170.28 184.05
346.96 301.91
As at As at
March 31, March 31,
2015 2014
1,259.13 1,743.64
213.34 91.54
1,472.47 1,835.18

11 TRADE RECEIVABLES

Particulars

Trade receivables outstanding for a
period less than six months
Secured, considered good
Unsecured, considered good
Doubtful

Less: Provision for doubtful debts

Trade receivables outstanding for a
period exceeding six months
Secured, considered good
Unsecured, considered good
Doubtful

Less: Provision for doubtful debts

12 CASH AND CASH EQUIVALENT

Particulars

a. Balances with banks

b. Cheques, drafts on hand
c.  Cash on hand

d Others (specify nature)

(Currency: Indian Rupees X in Lacs)

As at As at
March 31, March 31,
2015 2014
547.23 413.85
547.23 413.85
13.47 19.74

- 4.06

- (4.06)

560.70 433.59
As at As at
March 31, March 31,
2015 2014
273.33 192.18
7.97 19.94
281.30 212,12
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13 SHORT-TERM LOANS AND ADVANCES

(Currency: Indian Rupees X in Lacs)

As at As at
March 31, March 31,
Particulars 2015 2014
a. Others
Secured, considered good - -
Unsecured, considered good 42.39 190.10
Doubtful - 19.24
Less: Provision for Warranty - (19.24)
42.39 190.10
14 OTHER CURRENT ASSETS
As at As at
March 31, March 31,
Particulars 2015 2014
Advance to Suppliers - 791
Prepaid Expenses 25.33 14.54
Balance with Govt Authorities:
— Balance of Service Tax 7.58 7.79
— Balance of Maharashtra Value
Added Tax 68.89 101.17
101.80 131.41

NOTE 2: Notes to the Statement of Profit and Loss

1 REVENUE FROM OPERATIONS
(Currency: Indian Rupees X in Lacs)

Year Ended Year Ended
March 31, March 31,
Particulars 2015 2014

Sale of Products 16,235.22 17,437.11

Less: Excise Duty - _

16,235.22 17,437.11
Sale of Services (Net of Service Tax & VAT) 1,636.69 1,518.67

Other Operating Revenues - -

17,871.91 18,955.78

2 OTHER OPERATING INCOME
(Currency: Indian Rupees X in Lacs)

Year Ended Year Ended
March 31, March 31,

Particulars 2015 2014
Scrap Sales 12.56 11.28
Commission Income 27.81 63.45
Infrastructure Service Income 74.83 79.94
Interest on Sales Tax refund 3.81
Misc Write backs 100.47 25.84
Others 145.59 68.29
Provision for Doubtful Debts written back - 8.45
365.07 257.25
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PURCHASE OF STOCK-IN-TRADE
(Currency: Indian Rupees X in Lacs)

Year Ended Year Ended
March 31, March 31,
Particulars 2015 2014

Purchases 16,058.59 17,131.29

Vehicles, Spares & Accessories

16,058.59 17,131.29

CHANGES IN INVENTORY:
(Currency: Indian Rupees X in Lacs)

Year Ended Year Ended
March 31, March 31,
Particulars 2015 2014

Opening Inventory

Traded Goods 1,823.54 2,431.04
Work-In-Progress 11.64 12.76
1,835.18 2,443.80

Closing Inventory

Traded Goods 1,457.20 1,823.54
Work-In-Progress 15.27 11.64
1,472.47 1,835.18

362.71 608.62

EMPLOYEE BENEFIT EXPENSES
(Currency: Indian Rupees X in Lacs)

Year Ended Year Ended
March 31, March 31,
Particulars 2015 2014

Salaries 674.16 594.14

Contributions to —

Provident fund/ESIS Fund 34.35 31.48
Gratuity fund contributions (Refer note no. 7) 18.17 3.10
Staff welfare expenses 44.59 45.47

771.27 674.19

FINANCE COST
(Currency: Indian Rupees X in Lacs)

Year Ended Year Ended
March 31, March 31,
Particulars 2015 2014

Interest others 0.09 15.52
Interest on Inter Company Deposits - -

Bank Charges 4.63 3.36

4.72 18.87




OTHER EXPENSES

Particulars
Power and Fuel
Rent

Rates and Taxes

Repairs & Maintenance

Building
- Plant & Machinery
— Vehicle
— Others
Insurance
Advertisement
Sales Promotion
Discount
Sales Incentive
Travelling & Conveyance
Hire & Service Charges
Postage & Telephone
Printing & Stationery
Legal and Professional
Audit Fees — Statutory Fees
Audit Fees — Others
Provision for Doubtful Advance
Bad Debts W/off
Advances W/off
Net loss/gain on sale of fixed assets

Others

EARNINGS PER EQUITY SHARES

Particulars

(Currency: Indian Rupees X in Lacs)

Year Ended Year Ended
March 31, March 31,
2015 2014
66.81 63.39
226.82 256.77
17.07 12.24
1.36 5.06
26.43 28.15
3.39 12.59
15.49 19.03
24.07 2257
21.25 9.94
90.59 143.47
209.56 217.27
99.93 99.42
25.68 32.32
174.94 258.74
19.49 25.42
15.48 15.24
48.88 20.16
2.26 2.00
2.61 1.97

- 18.56
104.95 22.06
- 0.67

9.09 3.87
14.33 8.34
1,220.48 1,299.25

(Currency: Indian Rupees X in Lacs)

Year Ended
March 31,
2015

Basic & Diluted Earnings per Share:

Profit/(Loss) attributable to Equity
shareholders

Weighted average number of equity shares

Basic & Diluted Earnings Per Share

Face value per Share

(331.90)

50,500.00

10

(657)

Year Ended
March 31,
2014

(603.78)
50,500.00

(1,196)
10

NBS INTERNATIONAL LIMITED

NOTE 3: Significant Accounting Policies & Notes to accounts:

1.  Nature Operations

NBS International Limited, a wholly own subsidiary of Mahindra & Mahindra
Limited engaged in the business of sales and servicing of motor vehicles.

2.  Significant Accounting Policies

a)

b)

c)

d)

e)

Basis of Preparation of Financial Statements

The financial statements are prepared and presented under the
historical cost convention, on the accrual basis of accounting and
in accordance with the provisions of the Companies Act, 2013 (“the
Act”), and the accounting principles generally accepted in India and
comply with the accounting standards prescribed in the Companies
(Accounting Standards) Rules, 2006 issued by the Central
Government, in consultation with the National Advisory Committee
on Accounting Standards, to the extent applicable.

The financial statement are prepared in accordance with the
applicable accounting principles in India, the Accounting Standards
referred to in Section 133, read with Rule 7 of the Companies
(Accounts) Rules, 2014 & relevant provisions of the Companies Act,
2013.

These financial statements are presented in Indian rupees and
rounded off to nearest lacs.

Use of estimates

The preparation of financial statements in conformity with
generally accepted accounting principles in India (Indian GAAP)
requires management to make estimates and assumptions that
affect the reported amount of assets, liabilities, revenues and
expenses and disclosure of contingent liabilities on the date of the
financial statements. The estimates and assumptions used in the
accompanying financial statements are based upon management’s
evaluation of the relevant facts and circumstances as of the date
of financial statements which in management’s opinion are prudent
and reasonable. Actual results may differ from the estimates used
in preparing the accompanying financial statements. Any revision
to accounting estimates is recognised prospectively in current and
future periods.

Inventories:

Inventories are valued at lower of cost or net realizable value. Basis
of determination of goods in transits are valued inclusive of duties &
taxes, where applicable.

Net realizable value is the estimated selling price in the ordinary
course of business, less estimated costs of completion and estimated
costs necessary to make the sale.

Spare parts & accessories are valued at moving average rate.

Fixed Assets:

i) Tangible Assets:

Fixed Assets are stated on cost less accumulated depreciation.
The total cost of assets comprises its purchase price, freight,
duties, taxes and any other incidental expenses directly
attributable to bringing the asset to the working condition for
its intended use.

ii)  Intangible assets:

Intangible assets are recognized if it is probable that the future
economic benefits that are attributable to the assets will flow to
the Company and cost of the assets can be measured reliably.

Depreciation:

. Leasehold Improvements are amortized over the period of
lease or estimated period of useful life of such improvement,
whichever is lower.

. Depreciation on other fixed assets is provided on Straight Line
Method on a pro rata basis over its economic useful lives, as
prescribed under Schedule Il of the Companies Act, 2013.
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f)

g)

. Assets costing less than or equal to Rs. 5,000 are depreciated
fully in the year of purchase.

. Cost of intangible assets is being amortized over a period of
five years on time proportion basis.

Revenue Recognition:

Revenue is recognized to the extent that it is probable that the
economic benefits will flow to the Company and the revenue can be
reliably measured.

. Sales of goods:

Sale of vehicles/spares parts and accessories of vehicles
(including customized) is recognized when delivery is accepted
by the customer. Sales are stated net of discounts, duties and
sales tax.

. Service Income:

Service income is recognized as per the terms of the contract
when the related services are rendered. It is stated net of
service tax.

. Interest income:
Interest income is recognized on time proportion basis.
. Other Income:

Income from financing vehicles, Insurance Income and other
service income are accounted on accrual basis.

Retirement and Other Employee Benefits:
. Short term employee benefit

All employee benefits payable wholly within twelve months of
rendering the service are classified as short-term employee
benefits. These benefits include short term compensated
absences such as paid annual leave. The undiscounted
amount of short-term employee benefits expected to be
paid in exchange for the services rendered by employees is
recognized as an expense during the period. Benefits such as
salaries and wages, etc. and the expected cost of the bonus/
ex-gratia are recognized in the period in which the employee
renders the related service.

. Post employment employee benefits
Defined Contribution schemes

Company’s contributions to the Provident Fund and Employee’s
State Insurance Fund are charged to the Statement of Profit
and Loss of the year when the contributions to the respective
funds are due.

Defined benefits plans

Company’s liabilities towards gratuity is determined by
independent actuary, using the projected unit credit method
which considers each period of service as giving rise to an
additional unit of benefit entittement and measures each unit
separately to build up the final obligation. Actuarial gain and
losses are recognised in the Statement of Profit and loss as
income or expense in the year in which they occur. Obligation
is measured at the present value of estimated future cash
flow using a discount rate that is determined by reference to
market yields at the Balance Sheet date on Government Bonds
where the currency and terms of the Government Bonds are
consistent with the currency and estimated terms of the defined
benefit obligation.

Other long term employee benefits

Company’s liabilities towards compensated absences to
employees are accrued on the basis of valuations, as at the
Balance Sheet date, carried out by an independent actuary
using Projected Unit Credit Method. Actuarial gains and losses
comprise experience adjustments and the effects of changes

h)

in actuarial assumptions and are recognized immediately in the
Statement of Profit and Loss.

Earnings Per Share

Basic earnings per share are calculated by dividing the net profit
or loss for the period attributable to equity shareholders by the
weighted average number of equity shares outstanding during the
period.

Diluted earnings per share are calculated after adjusting effects
of potential equity shares (PES).PES are those shares which will
convert into equity shares at a later stage. Profit/loss is adjusted by
the expenses incurred on such PES. Adjusted profit/loss is divided
by the weighted average number of ordinary plus potential equity
shares.

Taxation

Income-tax expense comprises current tax, deferred tax charge or
credit, minimum alternative tax (MAT).

Current tax

Provision for current tax is made for the tax liability payable on
taxable income after considering tax allowances, deductions and
exemptions determined in accordance with the prevailing tax laws.

Deferred tax

Deferred tax liability or asset is recognized for timing differences
between the profits/losses offered for income tax and profits/losses
as per the financial statements. Deferred tax assets and liabilities are
measured using the tax rates and tax laws that have been enacted
or substantively enacted at the Balance Sheet date.

Deferred tax asset is recognized only to the extent there is reasonable
certainty that the assets can be realized in future; however, where
there is unabsorbed depreciation or carried forward loss under
taxation laws, deferred tax asset is recognized only if there is a virtual
certainty of realization of such asset. Deferred tax asset is reviewed
as at each Balance Sheet date and written down or written up to
reflect the amount that is reasonably/virtually certain to be realized.

Minimum alternative tax

Minimum alternative tax (MAT) obligation in accordance with the
tax laws, which give rise to future economic benefits in the form of
adjustment of future income tax liability, is considered as an asset if
there is convincing evidence that the Company will pay normal tax
during the specified period. Accordingly, it is recognized as an asset
in the Balance Sheet when it is probable that the future economic
benefit associated with it will flow to the Company and the asset can
be measured reliably.

Impairment of Assets

The Company assesses at each Balance Sheet date whether there
is any indication that an asset or a group of assets (cash generating
unit) may be impaired. If any such indication exists, the Company
estimates the recoverable amount of the asset or a group of assets.
The recoverable amount of the asset (or where applicable, that of the
cash generating unit to which the asset belongs) is estimated as the
higher of its net selling price and its value in use. If such recoverable
amount of the asset or the recoverable amount of the cash-generating
unit to which the asset belongs is less than its carrying amount, the
carrying amount is reduced to its recoverable amount. The reduction
is treated as an impairment loss and is recognized in the Statement
of Profit and Loss. After impairment, depreciation is provided on the
revised carrying amount of the asset over its remaining useful life.

Value in use is the present value of estimated future cash flow
expected to arise from the continuing use of the assets and from its
disposal at the end of its useful life.

If at the Balance Sheet date there is an indication that a previously
assessed impairment loss no longer exists, the recoverable amount
is reassessed and the asset is reflected at the recoverable amount
subject to a maximum of depreciable historical cost.



k) Provisions and Contingencies

A provision is recognized when an enterprise has a present
obligation as a result of past event and it is probable that an outflow
of resources will be required to settle the obligation, in respect of
which a reliable estimate can be made. Provisions are not discounted
to their present values and are determined based on management
estimate required to settle the obligation at the Balance Sheet date.
These are reviewed at each Balance Sheet date and adjusted to
reflect the current management estimates.

Contingent liabilities are disclosed in respect of possible obligations
that have arisen from past events and the existence of which will be
confirmed only by the occurrence or non-occurrence of future events
not wholly within the control of the Company.

When there is an obligation in respect of which the likelihood of
outflow of resources is remote, no provision or disclosure is made.

During the current year company has incurred cash losses amounting to
INR 180.79 lacs (previous year INR 519.20 lacs). Net-worth at the end of
the year is also negative amounting to INR 947.68 lacs (previous year INR
609.29 lacs).

In the opinion of the management, taking into account its business and
financial plans for the foreseeable future, the company is a going concern
and accordingly the financial statements have been drawn up on that
basis.

Pursuant to the Companies Act 2013 (the “Act”) becoming effective from
1st April 2014, the Company has recomputed the depreciation based on
the useful life of the assets as prescribed in Schedule Il of The Act. This
resulted in additional charge of depreciation of Rs. 69.10 lacs for the year
ended 31st March 2015. Futher as per transitional provision, carrying
value of the asset of Rs. 9.81 lacs (net of Deferred tax of Rs. 6.48 lacs) is
adjusted in the opening balance of retained earnings in respect of assets
where the remaining useful life is NIL as at 1st April 2014.

Information pursuant to para 5(ii) and 5(iii) of the General Instructions
to the Statement of Profit and Loss

(Currency: Indian Rupees’ in Lacs)
(@) Particulars of traded goods purchases: (for trading companies)

Traded goods Year Ended Year Ended
March 31, March 31,

2015 2014

Vehicles 15,081.34 16,197.37
Spares & Accessories 977.26 933.92
Others - -
TOTAL .ot 16,058.60 17,131.29

(b) Particulars of sales and inventory position: (for trading companies)

Traded Goods Year Ended March 31, 2015

Sales Closing Opening

Inventory Inventory
Vehicles 16,235.22 1198.55 1511.69
(17437.11) (1511.69) (2052.96)
Spares & Accessories 1,636.39 273.91 323.49
(Incl. Labour Charges) (1,518.67) (323.49) (390.84)
TOTAL .o 17,871.91 1,472.47 1835.17
(18,955.78)  (1,835.18) (2443.80)

* Previous year figures are in brackets

Auditor Remuneration

NBS INTERNATIONAL LIMITED

(Currency: Indian Rupees’ in Lacs)

Particulars Year Ended Year Ended
March 31, March 31,

2015* 2014*

As Auditor 3.00 2.00
For Taxation matter 0.55 0.55
For other services 1.40 1.47
TOTAL ot 4.95 4.02

* Exclusive of Service Tax.

Disclosure pursuant to Accounting Standard - 15 ‘Employee Benefits’

a. The following tables set out disclosures prescribed by AS 15 in
respect of company’s unfunded gratuity plan.

(Currency: Indian Rupees’ in Lacs)

() Changes in the present value of defined benefit obligation
representing reconciliation of opening and closing balances

thereof:

Particulars Year ended Year ended
March 31, March 31,

2015 2014

Present value of obligation as

at the beginning of the year: 19.15 16.92

Interest cost 2.28 2.05

Current service cost 6.26 8.33

Benefits paid (2.43) (0.86)

Actuarial (gain)/loss on

obligation 10.30 (7.29)

Closing Present value of

obligation 35.56 19.15

(i)  The amounts recognized in the Statement of Profit and Loss

are as follows:

Particulars Year ended Year ended
March 31, March 31,
2015 2014
Current service cost 6.26 8.33
Past service cost - -
Interest cost 2.28 2.05
Expected return on plan assets - -
Net actuarial (gain)/loss
recognized in the year 10.30 (7.29)
Expenses recognised in the
statement of profit and loss* 18.84 3.09

* Included in Note3 (6) “Employee Benefit Expenses”.

(i)  Actuarial assumption:

Particulars Year Ended Year Ended
March 31, March 31,

2015 2014

Salary Growth* 11% for first  10% for first
Four years & Five years &

7% thereafter 7% thereafter

Discount Rate 7.90% 9.30%

Withdrawal Rate

* The estimates of future salary increases,
actuarial valuation, takes account of inflation, seniority,
promotion and other relevant factors such as supply and
demand in the employment market.

considered in
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NBS INTERNATIONAL LIMITED

7. Related Party disclosures Nature of Transactions Holding |  Fellow Joint Key
i List of related parties company |Subsidiary Venture (Management
Names of related parties: companies |Companies Personnel
P ) Warranty Income 399.27 1.94 - -
(A) Holding Company Mahindra & Mahindra Limited (408.7) =) - -
(B) Fellow Subsidiary 1. Mahindra & Mahindra Financial FSC/PDI Income 22.47 0.09 - B
companies Services Limited (28.2) =) =) -
2. Mahindra Automobile Dist Pvt. Ltd. Brokerage Income - 717
3. Mabhindra First Choice Services Ltd. () (7.711)
4. Mahindra First Choice Wheels Ltd Other Expenses
5. Mahindra Truck & Buses Ltd Rent Paid 185.23 - - -
6. Mahindra Reva Electric Vehicles Ltd (148.42) - - -
7. Mahindra Intratrade Ltd. Franchise/Variable fees ) 7.01 - -
8. Mahindra Life Space Developer Ltd _ )| (11.96) - -
9. Mahindra Integrated Business DMS Maintenance Charges 2.59 - - -
Services Ltd (2.21) ) - -
10. Mahindra Rural Housing Finance Ltd. Shared IT Expenses 18.76 - - -
11. Mahindra Two Wheelers Ltd (10.03) (@) - -
12. Mahindra Sona Ltd. Secretarial Charges 3.37 - - -
13. Mahindra EPC Services Pvt Ltd. : 0 (W) - -
(C) Key Management 1. Mr. Sudhir Shah CMS Audit Charges 3.87 - - -
Personnel . . (W) ) - -
Security Claim 2.89 - - -
ii. Related party transactions are as under: _ a _ _
Bs. L () ()
(Rs. Lacs) Fire Man Charges - - - -
Nature of Transactions Holding Fellow Joint Key . . (1.63) () - -
company |Subsidiary | Venture |Management Dealers Security Deposit - 1.5 - -
companies [Companies | Personnel =) (@) - -
1) Purchases: Hire & Services Charges 7.46 1.98 - -
Vehicles & Spares 17217.26 | 143.76 - - (6.78) (2.18) - -
(18192.63)|  (100.68) _ _ Sales and Promotion Expenses - - - -
Fixed Assets - “) - (40) - - -
&) (2.85) _ 5) Outstanding:
2) Sales: Amount Receivable 0.73 21.35 - -
Vehicles 8.09 63.19 - - ()| (74.54) - -
“ (3.28) _ _ Amount Payable 3785.10 13.71 - -
Spares/Services 122.62 15.35 0.42 - (3932.5) (2.18) - -
(50.07) (16.65) - - (Figures in bracket are for previous year ended 31 March 2014)
3) Deputation of Personnel:
Officers Remuneration 74.18 - - - 9. Contingent Liabilities not provided for:
(84.58) - - - a) Taxation Matters: Demands against the company not acknowledged
Managerial Remuneration - - - 10 as debts and not provided for, relating to issues of taxability and
() () () (=) deductibility, in respect of which the company is in appeal.
4) Other Transactions: - Income - tax - Rs.143.42 Lacs (2013-14: Rs.72.05 Lacs)
Other Income
Manpower Income 543 _ _ _ 9.  Previous Year Comparatives
(5.52) - - - Previous year figures are regrouped, recast & reclassified wherever
Rent Income - 13.2 - — necessary to make them comparable with those of the current year.
- (6.62) - - In terms of our report of odd date attached
Incentive Income 222.75 6.03 - -
(299.51) ) - -

For and on behalf of the Board of Directors
NBS International Ltd.

In terms of our report of even date

For B K Khare & Co. PN. Shah Chairman

Chartered Accountants

Firm Registration No. 105102W Ramesh lyer Director
Rajeshwar Tripathi Director
Vijay Nakra Director

H P Mahajani Nozar Bharucha Director

Partner Rahul Asthana Director

Membership No. 30168

Place: Mumbai
Date: 9th May 2015
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MAHINDRA AND MAHINDRA SOUTH AFRICA (PROPRIETARY) LIMITED

DIRECTORS’ RESPONSIBILITIES AND APPROVAL

The directors are required in terms of the Companies Act 71
of 2008 to maintain adequate accounting records and are
responsible for the content and integrity of the annual financial
statements and related financial information included in this
report. It is their responsibility to ensure that the annual
financial statements fairly present the state of affairs of the
company as at the end of the financial year and the results
of its operations and cash flows for the period then ended,
in conformity with International Financial Reporting Standards.
The external auditors are engaged to express an independent
opinion on the annual financial statements.

The annual financial statements are prepared in accordance
with International Financial Reporting Standards and are
based upon appropriate accounting policies consistently
applied and supported by reasonable and prudent judgments
and estimates.

The directors acknowledge that they are ultimately responsible
for the system of internal financial control established by the
company and place considerable importance on maintaining
a strong control environment. To enable the directors to meet
these responsibilities, the board sets standards for internal
control aimed at reducing the risk of error or loss in a cost
effective manner. The standards include the proper delegation
of responsibilities within a clearly defined framework, effective
accounting procedures and adequate segregation of duties
to ensure an acceptable level of risk. These controls are
monitored throughout the company and all employees are
required to maintain the highest ethical standards in ensuring
the company’s business is conducted in a manner that in all
reasonable circumstances is above reproach. The focus of
risk management in the company is on identifying, assessing,
managing and monitoring all known forms of risk across the
company. While operating risk cannot be fully eliminated,
the company endeavours to minimise it by ensuring that
appropriate infrastructure, controls, systems and ethical
behaviour are applied and managed within predetermined
procedures and constraints.

The directors are of the opinion, based on the information and
explanations given by management, that the system of internal
control provides reasonable assurance that the financial
records may be relied on for the preparation of the annual
financial statements. However, any system of internal financial
control can provide only reasonable, and not absolute,
assurance against material misstatement or loss.

The directors have reviewed the company’s cash flow forecast
for the year to 31 March 2015 and, in the light of this review
and the current financial position, they are satisfied that the
company has or has access to adequate resources to continue
in operational existence for the foreseeable future.

The external auditors are responsible for independently
reviewing and reporting on the company’s annual financial
statements. The annual financial statements have been
examined by the company’s external auditors and their report
is presented.

The annual financial statements which have been prepared
on the going concern basis, were approved by the board on
28 April 2015 and were signed by:

Dr Pawan Goenka Kandasamy Chandrasekar

(Chairman) (Director)
Ramesh lyer Pravin Shah
(Director) (Director)
Pretoria

28" April 2015
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MAHINDRA AND MAHINDRA SOUTH AFRICA (PROPRIETARY) LIMITED

DIRECTORS’ REPORT

The directors submit their report for the year ended

31

1.

158

March 2015.

Review of activities
Main business and operations

The company is engaged to pursue business opportunities
in the automobile, automobile spare parts and other
related sections and operates principally in South Africa.

The operating results and state of affairs of the company
are fully set out in the attached annual financial statements
and do not in our opinion require any further comment.

Going concern

The annual financial statements have been prepared on
the basis of accounting policies applicable to a going
concern. This basis presumes that funds will be available
to finance future operations and that the realisation of
assets and settlement of liabilities, contingent obligations
and commitments will occur in the ordinary course of
business.

Events after the reporting period

The directors are not aware of any matter or circumstance
arising since the end of the financial year.

Authorised and issued share capital

There were no changes in the authorised or issued share
capital of the company during the year under review.

Dividends

The dividends already declared and paid to shareholder
during the year are as reflected in the attached statement
of changes in equity.

Directors

The directors of the company during the year and to the
date of this report are as follows:

Name Nationality = Changes

Dr Pawan Goenka United States

(Chairman) of America

Kandasamy

Chandrasekar Indian

Ramesh lyer Indian

Ruzbeh Irani Indian Resigned 23 May 2014
Pravin Shah Indian Appointed 29 April 2014

7. Secretary

The Secretary of the Company is P Cilliers of:

Business address 434 Atterbury Road
Menlo Park
Pretoria 0081

Postal address PO Box 35510
Menlo Park 0102

8. Holding company

The company’s holding company is Mahindra & Mahindra
Limited incorporated in India.

9. Auditors

Deloitte &Touché will continue in office in accordance with
section 90 of the Companies Act 71 of 2008.

Dr Pawan Goenka Kandasamy Chandrasekar
(Chairman) (Director)

Ramesh lyer Pravin Shah

(Director) (Director)

Pretoria

28" April, 2015



MAHINDRA AND MAHINDRA SOUTH AFRICA (PROPRIETARY) LIMITED

INDEPENDENT AUDITOR’S REPORT

TO THE SHAREHOLDER OF MAHINDRA AND MAHINDRA
SOUTH AFRICA PROPRIETARY LIMITED

We have audited the financial statements of Mahindra and
Mahindra South Africa Limited set out on pages 160 to 172,
which comprise the statement of financial positions as at 31
March 2015 and the statement of comprehensive income,
statement of changes in equity and statement of cash flows
for the year then ended, and the notes comprising a summary
of significant accounting policies and other explanatory
information.

Director’s Responsibility for the Financial Statements

The directors of the company are responsible for the
preparation and fair presentation of these financial statements
in accordance with the International Financial Reporting
Standards and the requirements of the Companies Act of
South Africa, and for such internal control as the directors
determine is necessary to enable the preparation of financial
statements that are free from material misstatement, whether
due to fraud or error.

Auditor’s Responsibility

Our responsibility is to express an opinion on the financial
report based on our audit. We have conducted our Audit
in accordance with International Standards on Auditing.
Those standards require that we comply with relevant ethical
requirements and plan and perform the audit to obtain
reasonable assurance about whether the financial Statements
are free from material misstatement.

An audit involves performing procedures to obtain audit
evidence about the amounts and disclosures in the financial
Statements. The procedures selected depend on the auditor’s
judgment, including the assessment of the risks of material
misstatement of the financial statements whether due to fraud or
error. In making those risk assessments, the auditor considers
internal control relevant to the entity’s preparation and fair
presentation of the financial statements in order to design audit
procedures that are appropriate in the circumstances, but not

for the purpose of expressing an opinion on the effectiveness
of the entity’s internal control. An audit also includes
evaluating the appropriateness of accounting policies used
and the reasonableness of accounting estimates made by the
management, as well as evaluating the overall presentation of
the financial statements.

We believe that the audit evidence we have obtained is
sufficient and appropriate to provide a basis for our audit
opinion.

Opinion

In our Opinion, the financial statements fairly, in all material
respects, the financial positions of Mahindra & Mahindra
South Africa Proprietary limited at 31t March 2015 and its
financial performance and its cash flows for the year ended in
accordance with International Financial Reporting Standards
and the requirement of the companies Act of South Africa.

Other reports required by the companies Act

As part of our audit of the financial statements for the year
ended 31%t March 2015 we have read the Director’'s Report
for the purpose of identifying whether there are material
inconsistencies between this report and the audited financial
statements.

This report is the responsibility of the respective preparers.
Based on reading this report we have not identified material
inconsistencies between this report and the audited financial
statements. However, we have not audited this report and
accordingly do not express an opinion on this report.

Deloitte & Touche
Registered Auditor
Per: JC vd Walt
Partner

28" April, 2015
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MAHINDRA AND MAHINDRA SOUTH AFRICA (PROPRIETARY) LIMITED

STATEMENT OF FINANCIAL POSITION

ASSETS

Non-Current Assets

Property, plant and equipment ..............cccocccee.

Deferred tax ......

Current Assets

Inventories.........

Current tax receivable ............cccoeevvvveeeeeeeciecinnes

Trade and other receivables .............cccccceeeeel

Cash and cash equivalents..............cccccevieeneenne

Total Assets .....

EQUITY AND LIABILITIES

Equity

Share capital.....

Retained income...........cccccovvvveivvieveeeeeeeeeeeeeees

Liabilities

Non-Current Liabilities

Deferred income
Provisions..........

Current Liabilities

Current tax payable ......cc.cccvviiieiiinniceee

Trade and other payables ............cccoceiiiiiieennnne

Deferred income
Provisions..........

Total Liabilities

Total Equity and Liabilities.................cc.ccocee

160

2015 2014
Note(s) Rs ZAR Rs ZAR
3 24,316,206 4,712,443 23,790,706 4,610,602
5 84,355,381 16,347,942 81,266,558 15,749,333
108,671,587 21,060,385 105,057,265 20,359,935
7 835,797,419 161,976,244 950,836,791 184,270,696
- - 7,299,898 1,414,709
414,099,561 80,251,853 330,596,757 64,069,139
274,188,070 53,137,223 222,178,485 43,057,846
1,524,085,050 295,365,320 1,510,911,932 292,812,390
1,632,756,637 316,425,705 1,615,969,197 313,172,325
10 268,320,000 52,000,000 268,320,000 52,000,000
506,147,903 98,090,679 358,026,523 69,384,985
774,467,903 150,090,679 626,346,523 121,384,985
11 100,000,119 19,379,868 123,698,477 23,972,573
12 138,526,134 26,846,150 81,811,516 15,854,945
238,526,253 46,226,018 205,509,993 39,827,518
3,311,982 641,857 - -
13 179,989,562 34,881,698 322,101,509 62,422,773
11 145,834,159 28,262,434 136,541,340 26,461,500
12 290,626,778 56,323,019 325,469,833 63,075,549
619,762,481 120,109,008 784,112,682 151,959,822
858,288,734 166,335,026 989,622,674 191,787,340
1,632,756,637 316,425,705 1,615,969,197 313,172,325




MAHINDRA AND MAHINDRA SOUTH AFRICA (PROPRIETARY) LIMITED

STATEMENT OF COMPREHENSIVE INCOME

2015 2014
Note(s) Rs ZAR Rs ZAR

REVENUE ... 15 3,535,990,325 685,269,443 3,627,445,701 702,993,353
Cost of sales.....cccccocveeieciiecee e 16 (2,994,695,040) (580,367,256) (3,118,469,194) (604,354,495)
Gross profit..........cccoeviiiiii 541,295,285 104,902,187 508,976,507 98,638,858
Other iNCOME .......ccocieeiiieecceee e 6,194,208 1,200,428 10,751,309 2,083,587
Operating eXpenses .........cccevveereeereeenieesieeennes (259,426,554) (50,276,464) (256,718,421) (49,751,632)
Operating profit..........ccccccoeviiiiiii i 17 288,062,939 55,826,151 263,009,395 50,970,813
Investment revenuUEe ..........cccceeeeiiivvviiiiieeeeeieees 18 15,393,725 2,983,280 4,554,144 882,586
Finance paid .......ccccoeceevierieesiie e 19 (4,713,820) (913,531) (10,085,793) (1,954,611)
Profit before taxation..........................ccccceel 298,742,844 57,895,900 257,477,746 49,898,788
TaXatioN ..veeeeiiiee e 20 (83,541,463) (16,190,206) (72,117,507) (13,976,261)
Profit for the year...............cccoocoviineinie, 215,201,381 41,705,694 185,360,239 35,922,527
Other comprehensive income..........cccccceeeenenn. - - - -
Total comprehensive income........................... 215,201,381 41,705,694 185,360,239 35,922,527
STATEMENT OF CHANGES IN EQUITY

Share Retained Total

capital income equity
Rupee
Balance at 15t April, 2013..............cccvviirene. 268,320,000 226,330,283 494,650,283
Changes in equity
Total comprehensive income for the year-......... - 185,360,239 185,360,239
DIivVIdeNdS .......veeeeieiieeeee e - (53,664,000) (53,664,000)
Total changes.......coovvevieerieee e - 131,696,239 131,696,239
Balance at 15t April, 2014.............coooeiriirnnenn. 268,320,000 358,026,522 626,346,522
Changes in equity
Total comprehensive income for the year-......... - 215,201,381 215,201,381
DIvVIdeNds .......c.ceeeeeieiieeieeeeee e - (67,080,000) (67,080,000)
Total changes.........ocoveiiieiiiieeeee - 148,121,381 148,121,381
Balance at 31t March, 2015................ccc........ 268,320,000 506,147,903 774,467,903
Note(s) 10
Rand
Balance at 15t April, 2013............cccoeciiiiinene. 52,000,000 43,862,458 95,862,458
Changes in equity
Total comprehensive income for the year-......... - 35,922,527 35,922,527
DIVIdEeNAS ... - (10,400,000) (10,400,000)
Total changes......c..oveiiiiieiiee e 25,522,527 25,522,527
Balance at 15t April, 2014............cccoocviiiennnn. 52,000,000 69,384,985 121,384,985
Changes in equity
Total comprehensive income for the year-......... - 41,705,694 41,705,694
DIVIEeNdS ... - (13,000,000) (13,000,000)
Total changes. ..o - 28,705,694 28,705,694
Balance at 31t March, 2015................ccc........ 52,000,000 98,090,679 150,090,679
Note(s) 10
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MAHINDRA AND MAHINDRA SOUTH AFRICA (PROPRIETARY) LIMITED

STATEMENT OF CASH FLOWS

Cash flows from operating activities

Cash receipts from customers

Cash paid to suppliers and employees.........

Cash generated from operations...................

Interest received

Finance paid

Tax paid........ccoeeereneee.

Net cash from operating activities .............

Cash flows from investing activities

Purchase of property, plant and equipment........

Sale of property, plant and equipment..........

Net cash from investing activities...............

Cash flows from financing activities

Dividends paid

Total cash movement for the year..............

Cash at the beginning of the year.................

Total cash at end of the year

162

2015 2014
Note(s) Rs ZAR Rs ZAR
3,438,081,983 666,294,958 3,778,643,258 732,295,205
(3,245,528,580)  (628,978,407) (3,367,389,540)  (652,594,872)

22 192,553,403 37,316,551 411,253,718 79,700,333
15,393,725 2,983,280 4,554,144 882,586

(4,713,820) (913,531)  (10,085,793) (1,954,611)

(76,018,405)  (14,732,249)  (85,521,195)  (16,573,875)

127,214,903 24,654,051 320,200,584 62,054,433

(14,478,021) (2,805,818)  (23,441,318) (4,542,891)

6,352,703 1,231,144 8,419,025 1,631,594

(8,125,318) (1,574,674)  (15,022,293) (2,911,297)

(67,080,000)  (13,000,000)  (53,664,000)  (10,400,000)

52,009,585 10,079,377 251,514,582 48,743,136

222,178,485 43,057,846 (29,336,096) (5,685,290)

9 274,188,070 53,137,223 222,178,485 43,057,846




MAHINDRA AND MAHINDRA SOUTH AFRICA (PROPRIETARY) LIMITED

NOTES TO FINANCIAL STATEMENTS

ACCOUNTING POLICIES

1.

1.1

1.2

Presentation of Financial Statements

The annual financial statements have been prepared in accordance with
International Financial Reporting Standards, and the Companies Act 71
of 2008. The financial statements have been prepared on the historical
cost basis, except for the measurement of certain financial instruments at
fair value, and incorporate the principal accounting policies set out below.
They are presented in South African Rands.

These accounting policies are consistent with the previous period.

Significant judgements and sources of estimation uncertainty

In preparing the annual financial statements, management is required to
make estimates and assumptions that affect the amounts represented in the
financial statements and related disclosures. Use of available information
and the application of judgement is inherent in the formation of estimates.
Actual results in the future could differ from these estimates which may be
material to the annual financial statements. Significant judgements include:

Deferred revenue

The fair value of deferred revenue from service plans is management’s best
estimate of the company’s future income and cost based on the estimated
service cost that would occur for the selected models over a period of
three to five years adjusted for inflation and possible price increases in
parts and labour used in the service of the selected model.

Provision for warranties

Warranty provisions are management’s best estimate of the company’s
liability (after the expected reimbursement from the manufacturer) on
vehicles under two, three or five year warranties based on the three years
actual historical sales and warranty claims occurred. The cost per day
calculated on those claims is used to estimate the future cost for the
remaining warranty days under consideration.

Fair value measurement

The company measures financial instruments at fair value at each reporting
date.

The fair values of financial instruments measured at amortised cost
are disclosed should it be determined that the carrying value of these
instruments do not reasonably approximate their value at each reporting
date.

Fair value is the price that would be received to sell an asset or paid to
transfer a liability in an orderly transaction between market participants
at the measurement date. The fair value measurement is based on the
presumption that the transaction to sell the asset or transfer the liability
takes place either:

. In the principal market for the asset or liability; or;

. In the absence of a principal market, in the most advantageous
market for the asset or liability.

The principal or the most advantageous market must be accessible by the
company.

The fair value of an asset or a liability is measured using the assumptions
that market participants would use when pricing the asset or liability,
assuming that market participants act in their economic best interest. At
fair value measurement of a non-financial asset takes into account a market
participant’s ability to generate economic benefits by using the asset in the
highest and best use or by selling it to another market participant that
would use the asset in its highest and best use.

The company uses valuation techniques that are appropriate in the
circumstances and for which sufficient data is available to measure fair
value, maximizing the use of relevant observable inputs and minimising
the use of unobservable inputs.

All assets and liabilities for which fair value is measured or disclosed in
the financial statements are categorized within the fair value hierarchy,

13

14

described as follows, based on the lowest level input that is significant to
the fair value measurement as a whole:

. Level 1 — Quoted (unadjusted) market prices in active markets for
identical assets or liabilities; or

. Level 2 — Valuation techniques for which the lowest level input that
is significant to the fair value measurement is directly or indirectly
observable; or

. Level 3 — Valuation techniques for which the lowest level input that is
significant to the fair value measurement is unobservable.

Property, plant and equipment

The cost of an item of property, plant and equipment is recognised as an
asset when:

. it is probable that future economic benefits associated with the item
will flow to the company; and

. the cost of the item can be measured reliably.
Property, plant and equipment is initially measured at cost.

Costs include costs incurred initially to acquire or construct an item of
property, plant and equipment and costs incurred subsequently to add
to, replace part of, or service it. If a replacement cost is recognised in the
carrying amount of an item of property, plant and equipment, the carrying
amount of the replaced part is derecognised.

Property, plant and equipment are depreciated on the straight line basis
over their expected useful lives to their estimated residual value.

Property, plant and equipment is carried at cost less accumulated
depreciation and any impairment losses.

The useful lives of items of property, plant and equipment have been
assessed as follows:

Item Average useful life
Plant and machinery 3 years
Furniture and fixtures 3 years
Motor vehicles 4 years
Office equipment 6 years
IT equipment 4 years
Computer software 5 years
Leasehold improvements 3 years

The residual value, useful life and depreciation method of each asset are
reviewed at the end of each reporting period. If the expectations differ
from previous estimates, the change is accounted for as a change in
accounting estimate.

Each part of an item of property, plant and equipment with a cost that is
significant in relation to the total cost of the item is depreciated separately.

The depreciation charge for each period is recognised in profit or loss.

The gain or loss arising from the derecognition of an item of property, plant
and equipment is included in profit or loss when the item is derecognised.
The gain or loss arising from the derecognition of an item of property, plant
and equipment is determined as the difference between the net disposal
proceeds, if any, and the carrying amount of the item.

Financial instruments

Initial recognition and measurement

Financial instruments are recognised initially when the company becomes
a party to the contractual provisions of the instruments.

Financial assets and liabilities are initially recognized at fair value.

The company classifies financial instruments, or their component parts, on
initial recognition as a financial asset, a financial liability or an equity instrument
in accordance with the substance of the contractual arrangement.

163



MAHINDRA AND MAHINDRA SOUTH AFRICA (PROPRIETARY) LIMITED

NOTES TO FINANCIAL STATEMENTS (Contd.)
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Trade and other receivables

Trade receivables are measured at initial recognition at fair value, and are
subsequently measured at amortised cost using the effective interest rate
method. Appropriate allowances for estimated irrecoverable amounts are
recognised in profit or loss when there is objective evidence that the asset
is impaired. Significant financial difficulties of the debtor, probability that
the debtor will enter bankruptcy or financial reorganisation, and default
or delinquency in payments (more than 30 days overdue) are considered
indicators that the trade receivable is impaired. The allowance recognised
is measured as the difference between the asset’s carrying amount and
the present value of estimated future cash flows discounted at the effective
interest rate computed at initial recognition.

The carrying amount of the asset is reduced through the use of an
allowance account, and the amount of the loss is recognised in profit or
loss within operating expenses. When a trade receivable is uncollectable,
it is written off against the allowance account for trade receivables.
Subsequent recoveries of amounts previously written off are credited
against operating expenses in profit or loss.

Trade and other receivables are classified as loans and receivables.

Trade and other payables

Trade payables are initially measured at fair value, and are subsequently
measured at amortised cost, using the effective interest rate method.

Cash and cash equivalents

Cash and cash equivalents comprise of cash on hand and demand
deposits, and other short term highly liquid investments that are readily
convertible to a known amount of cash and are subject to an insignificant
risk of changes in value. These are initially and subsequently recorded at
fair value.

Bank overdraft and borrowings

Bank overdrafts and borrowings are initially measured at fair value, and
are subsequently measured at amortised cost, using the effective interest
rate method. Any difference between the proceeds (net of transaction
costs) and the settlement or redemption of borrowings is recognised over
the term of the borrowings in accordance with the company’s accounting
policy for borrowing costs.

Other financial liabilities are measured initially at fair value and subsequently
at amortised cost, using the effective interest rate method.

Derivatives

Derivative financial instruments, which are not designated as hedging
instruments, consisting of foreign exchange contracts and interest rate
swaps, are initially measured at fair value on the contract date, and are re
measured to fair value at subsequent reporting dates.

Changes in the fair value of derivative financial instruments are recognised
in profit or loss as they arise.

Derivatives are classified as financial assets at fair value through profit or
loss — held for trading.

Tax

Current tax assets and liabilities
Current tax is based on taxable profit for the year.

Current tax for current and prior periods is, to the extent unpaid,
recognised as a liability. If the amount already paid in respect of current
and prior periods exceeds the amount due for those periods, the excess
is recognised as an asset.

Current tax liabilities (assets) for the current and prior periods are measured
at the amount expected to be paid to (recovered from) the tax authorities,
using the tax rates (and tax laws) that have been enacted or substantively
enacted by the end of the reporting period.

Deferred tax assets and liabilities

A deferred tax liability is recognised for all taxable temporary differences,
except to the extent that the deferred tax liability arises from the initial

1.6

1.7

1.8

recognition of an asset or liability in a transaction which at the time of the
transaction, affects neither accounting profit nor taxable profit (tax loss).

A deferred tax asset is recognised for all deductible temporary differences
to the extent that it is probable that taxable profit will be available against
which the deductible temporary difference can be utilised. A deferred
tax asset is not recognised when it arises from the initial recognition of
an asset or liability in a transaction at the time of the transaction, affects
neither accounting profit nor taxable profit (tax loss).

A deferred tax asset is recognised for the carry forward of unused tax
losses to the extent that it is probable that future taxable profit will be
available against which the unused tax losses can be utilised.

Deferred tax assets and liabilities are measured at the tax rates that are
expected to apply to the period when the asset is realised or the liability
is settled, based on tax rates (and tax laws) that have been enacted or
substantively enacted by the end of the reporting period.

Tax expenses

Income tax expenses represents the sum of the tax currently payable and
the movement in deferred tax.

Current and deferred taxes are recognised as income or an expense and
included in profit or loss for the period, except to the extent that the tax
arises from:

. a transaction or event which is recognised, in the same or a different
period, to other comprehensive income, or

. a transaction or event which is recognised, in the same or a different
period, directly in equity, or

. a business combination.

Current tax and deferred taxes are charged or credited directly to equity
if the tax relates to items that are credited or charged, in the same or a
different period, directly in equity.

Leases

A lease is classified as a finance lease if it transfers substantially all the
risks and rewards incidental to ownership. A lease is classified as an
operating lease if it does not transfer substantially all the risks and rewards
incidental to ownership.

Operating leases - lessee

Operating lease payments are recognised as an expense on a straight
line basis over the lease term. The difference between the amounts
recognised as an expense and the contractual payments are recognised
as an operating lease asset. This liability is not discounted.

Inventories

Inventories are measured at the lower of cost and net realisable value.

Net realisable value is the estimated selling price in the ordinary course
of business less the estimated costs of completion and the estimated
costs(towards rebates or incentives) necessary to make the sale.

The cost of inventories comprises of all costs of purchase, costs of
conversion and other costs incurred in bringing the inventories to their
present location and condition.

The cost of inventories is assigned using the weighted average cost
formula. The same cost formula is used for all inventories having a similar
nature and use to the entity.

Impairment of assets

The company assesses at each end of the reporting period whether there
is any indication that an asset may be impaired. If any such indication
exists, the group estimates the recoverable amount of the asset.

If there is any indication that an asset may be impaired, the recoverable
amount is estimated for the individual asset. If it is not possible to estimate
the recoverable amount of the individual asset, the recoverable amount of
the cash generating unit to which the asset belongs is determined.
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The recoverable amount of an asset or a cash generating unit is the higher
of its fair value less costs to sell and its value in use.

If the recoverable amount of an asset is less than its carrying amount, the
carrying amount of the asset is reduced to its recoverable amount. That
reduction is an impairment loss.

An impairment loss of assets carried at cost less any accumulated
depreciation or amortisation is recognised immediately in profit or loss.
Any impairment loss of a revalued asset is treated as a revaluation
decrease.

An entity assesses at each reporting date whether there is any indication
that an impairment loss recognised in prior periods for assets other
than goodwill may no longer exist or may have decreased. If any such
indication exists, the recoverable amounts of those assets are estimated.

The increased carrying amount of an asset other than goodwill attributable
to a reversal of an impairment loss does not exceed the carrying amount
that would have been determined had no impairment loss been recognised
for the asset in prior periods.

A reversal of an impairment loss of assets carried at cost less accumulated
depreciation or amortisation other than goodwill is recognised immediately
in profit or loss. Any reversal of an impairment loss of a revalued asset is
treated as a revaluation increase.

Share capital and equity
An equity instrument is any contract that evidences a residual interest in
the assets of an entity after deducting all of its liabilities.

Ordinary shares are classified as inventory.

Employee benefits

Short term employee benefits

The cost of short term employee benefits, (those payable within 12
months after the service is rendered, such as paid vacation leave and
sick leave, bonuses, and non monetary benefits such as medical care),
are recognised in the period in which the service is rendered and are not
discounted.

The expected cost of compensated absences is recognised as an expense
as the employees render services that increase their entitiement or, in the
case of non accumulating absences, when the absence occurs.

The expected cost of profit sharing and bonus payments is recognised as
an expense when there is a legal or constructive obligation to make such
payments as a result of past performance.

Defined contribution plans

Payments to defined contribution retirement benefit plans are charged as
an expense as they fall due.

Provisions and contingencies
Provisions are recognised when:
. the company has a present obligation as a result of a past event;

. it is probable that an outflow of resources embodying economic
benefits will be required to settle the obligation; and

. a reliable estimate can be made of the obligation.

The amount of a provision is the present value of the expenditure expected
to be required to settle the obligation.

Where some or all of the expenditure required to settle a provision is
expected to be reimbursed by another party, the reimbursement shall be
recognised when, and only when, it is virtually certain that reimbursement
will be received if the entity settles the obligation. The reimbursement
shall be treated as a separate asset. The amount recognised for the
reimbursement shall not exceed the amount of the provision.

Provisions are not recognised for future operating losses.

If an entity has a contract that is onerous, the present obligation under the
contract shall be recognised and measured as a provision.

Contingent assets and contingent liabilities are not recognised.

1.12

1.13

1.14

1.15

Revenue

Revenue from the sale of goods is recognised when all the following
conditions have been satisfied:

. the company has transferred to the buyer the significant risks and
rewards of ownership of the goods;

. the company retains neither continuing managerial involvement to
the degree usually associated with ownership nor effective control
over the goods sold;

. the amount of revenue can be measured reliably;

. it is probable that the economic benefits associated with the
transaction will flow to the company; and

. the costs incurred or to be incurred in respect of the transaction can
be measured reliably.

When the outcome of a transaction involving the rendering of services
can be estimated reliably, revenue associated with the transaction is
recognized by reference to the stage of completion of the transaction at
the end of the reporting period.

The outcome of a transaction can be estimated reliably when all the
following conditions are satisfied:

o the amount of revenue can be measured reliably;

. it is probable that the economic benefits associated with the
transaction will flow to the company;

. the stage of completion of the transaction at the end of the reporting
period can be measured reliably; and

. the costs incurred for the transaction and the costs to complete the
transaction can be measured reliably.

When the outcome of the transaction involving the rendering of services
cannot be estimated reliably, revenue shall be recognised only to the
extent of the expenses recognized that are recoverable.

Revenue is measured at the fair value of the consideration received or
receivable and represents the amounts receivable for goods and services
provided in the normal course of business, net of trade discounts and
volume rebates, and value added tax.

Revenue from the sale of service plans is deferred over the term of the
service plan.

Interest is recognised, in profit or loss, using the effective interest rate
method.

Cost of sales

When inventories are sold, the carrying amount of those inventories is
recognised as an expense in the period in which the related revenue is
recognised. The amount of any write down of inventories to net realisable
value and all losses of inventories are recognised as an expense in the
period the write down or loss occurs. The amount of any reversal of any
write down of inventories, arising from an increase in net realisable value,
is recognised as a reduction in the amount of inventories recognised as
an expense in the period in which the reversal occurs.

The related cost of providing services recognised as revenue in the current
period is included in cost of sales.

Borrowing costs

Borrowing costs are recognised as an expense in the period in which they
are incurred.

Translation of foreign currencies

Foreign currency transactions

A foreign currency transaction is recorded, on initial recognition in Rands,
by applying to the foreign currency amount the spot exchange rate
between the functional currency and the foreign currency at the date of
the transaction.
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At the end of the reporting period:
. foreign currency monetary items are translated using the closing rate;

. non monetary items that are measured in terms of historical cost in
a foreign currency are translated using the exchange rate at the date
of the transaction; and

. non monetary items that are measured at fair value in a foreign
currency are translated using the exchange rates at the date when
the fair value was determined.

Exchange differences arising on the settlement of monetary items or on
translating monetary items at rates different from those at which they were
translated on initial recognition during the period or in previous financial
statements are recognised in profit or loss in the period in which they arise.

Cash flows arising from transactions in a foreign currency are recorded
in Rands by applying to the foreign currency amount the exchange rate
between the Rand and the foreign currency at the date of the cash flow.

New Standards and Interpretations

At the date of approval of these annual financial statements, certain
new accounting standards, amendments and interpretations to existing
standards have been published but are not yet effective, and have not
been adopted early by the entity.

Management anticipates that all of the pronouncements will be adopted
in the entity’s accounting policies for the first period beginning after the
effective date of the pronouncement. Information on new standards,
amendments and interpretations that are expected to be relevant to
the entity’s financial statements is provided below. Certain other new
standards and interpretations have been issued but are not expected to
have a material impact on the entity’s financial statements.

Standards and interpretations not yet effective and adopted in the
current year

In the current year, the company has adopted the following standards and
interpretations that are effective for the current financial year and that are
relevant to its operations:

IFRS 13 Fair Value Measurement

The following amendments have been implemented: amendments to
clarify the measurement requirements for those short-term receivable and
payables and amendments to clarify that the portfolio exception applies to
all contracts within the scope of, and in accordance with, IAS 39 and IFRS 9.

The effective date of the amendment is for years beginning on or after 1
July 2014.

The company has adopted the amendment for the first time in the 2015
annual financial statements.

The impact of the amendment is not material.

IAS 16 Property, Plant and Equipment

Amendments to the revaluation method will be implemented relating to
proportionate restatement of accumulated depreciation.

The effective date of the amendment is for years beginning on or after 01
July 2014.

The company has adopted the amendment for the first time in the 2015
annual financial statements.

The impact of the amendment is not material.

IAS 36: Impairment assets

The amendments to IAS 36 clarified the required disclosures of information
about the recoverable amount of impaired assets if that amount is based
on fair value less costs of disposal.

The effective date of the amendment is for years beginning on or after 1
January 2014.

The company has adopted the amendment for the first time in the 2015
annual financial statements.

The impact of the amendment is not material.

2.2 Standards and interpretations not yet effective

The company has chosen not to early adopt the following standards and
interpretations, which have been published and are mandatory for the company’s
accounting periods beginning on or after 01 April 2015 or later periods:

IFRS 9 Financial Instruments

The IASB aims to replace IAS 39 ‘Financial Instruments: Recognition and
Measurement’ (IAS 39) in its entirety with IFRS 9. To date, the chapters dealing
with recognition, classification, measurement, derecognition of financial assets
and liabilities and hedge accounting have been issued. Chapters dealing with
impairment methodology are still being developed. Further, in November
2011, the IASB tentatively decided to consider making limited modifications
to IFRS 9’s financial asset classification model to address application issues.

The effective date of the amendment is for years beginning on or after 01
January 2018.

The adoption of this standard is not expected to impact on the results of
the company, but may result in more disclosure than is currently provided
in the annual financial statements.

IFRS 15: Revenue from Contracts with Customers

This standard provides guidance on recognition of revenue that requires
recognition of revenue in a manner that depicts the transfer of goods or
services to customers at an amount that reflects the consideration the
entity expects to be entitled to in exchange for those goods or services.

The effective date of standard is for years beginning on or after 1 January
2017.

The adoption of this standard is not expected to impact on the results of
the company, but may result in more disclosure than is currently provided
in the annual financial statements.

Property, plant and equipment

2015 2014

Cost/ Accumulated Carrying Cost/ Accumulated Carrying
Rupee Valuation depreciation value Valuation depreciation value
Computer
software 5,314,289 (4,259,972) 1,054,317 5,243,091 (2,877,809) 2,365,282
Furniture and
fixtures 6,950,979 (3,912,972) 3,038,007 3,961,972 (2,863,263) 1,098,708
IT equipment 5,818,261 (4,575,248) 1,243,013  5489,997 (3,999,119) 1,490,879
Leasehold
improvements 1,921,538  (1,914,840) 6,698 1,921,538 (1,539,656) 381,881

Motor vehicles 22,784,558  (4,995,654) 17,788,904 19,307,631 (2,226,452) 17,081,179

Office
equipment 4,402,966 (3,436,926) 966,040 4,221,458 (3,410,027) 811,431
Plant and
machinery 1,325,036 (1,105,809) 219,227 1,293,354  (736,008) 561,346
Total 48,517,627 (24,201,421) 24,316,206 41,439,042 (17,652,334) 23,790,706
2015 2014

Cost/ Accumulated Carrying Cost/ Accumulated Carrying
Rand Valuation depreciation value  Valuation depreciation value
Computer
software 1,029,901 (825,576) 204,325 1,016,103 (557,715) 458,388
Furniture and
fixtures 1,347,089  (758,328) 588,761 767,824  (554,896) 212,928
IT equipment. 1,127,570  (886,676) 240,894 1,063,953 (775,023) 288,930
Leasehold
improvements 372,391 (371,093) 1,298 372,391 (298,383) 74,008

Motor vehicles 4,415,612, (968,150) 3,447,462 3,741,789 (431,483) 3,310,306

Office

equipment 853,288 (666,071) 187,217 818,112 (660,858) 157,254
Plant and

machinery 256,790 (214,304) 42,486 250,650 (141,862) 108,788
Total 9,402,641 (4,690,198) 4,712,443 8,030,822 (3,420,220) 4,610,602
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Reconciliation of property, plant and equipment - Rupee - 2015

Opening  Additions Disposals Depreciation Total

balance
Computer software....... 2,365,282 71,198 - (1,382,163) 1,054,317
Furniture and fixtures .... 1,098,708 2,989,007 - (1,049,709) 3,038,006
IT equipment................. 1,490,879 477,166 (64,546) (660,485) 1,243,014
Leasehold improvements 381,881 - - (375,184) 6,697
Motor vehicles............... 17,081,179 10,301,914  (5,107,342) (4,486,847) 17,788,904
Office equipment........... 811,431 607,054  (198,046) (254,398) 966,041
Plant and machinery..... 561,346 31,682 - (373,801) 219,227
23790706 14478021 (5369 934) (8 582 587) (24 316 206)

Reconciliation of property, plant and equipment - Rupee - 2014

Opening  Additions Disposals Depreciation Total

balance
Computer software............ 43,055 2,637,457 - (315,230) 2,365,282
Furniture and fixtures ........ 603,839 907,180  (119,681)  (292,629) 1,098,708
IT equipment..........ccocoe.e.. 1,123,662  10,06,663 (53,504)  (579,943) 1,490,879
Leasehold improvements.... 855,972 - - (474,090) 381,881
Motor vehicles .................. 7,344,584 18,780,831  (6,768,444) (2277,201) 17,081,179
Office equipment............... 934,626 106,373 - (229,568) 811,431
Plant and machinery......... 945,002 7,405 - (391,061) 561,346
11,850,740 23,441,317  (6,941,629) (4,559,722) 23,790,706

Reconciliation of property, plant and equipment - Rand - 2015

Opening  Additions Disposals Depreciation Total

balance
Computer software..... 458,388 13,798 - (267,861) 204,325
Furniture and fixtures . 212,928 579,265 - (203,432) 588,761
IT equipment 288,930 92,474 (12,509)  (128,001) 240,894
Leasehold improvements.... 74,008 - - (72,710) 1,298
Motor vehicles ................. 3,310,306 1,996,495 (989,795)  (869,544) 3,447,462
Office equipment.............. 157,254 117,646 (38,381) (49,302) 187,217
Plant and machinery......... 108,788 6,140 - (72,442) 42,486
4,610,602 2,805,818  (1,040,685) (1,663,292) 4,712,443

Reconciliation of property, plant and equipment - Rand - 2014

Opening  Additions Disposals Depreciation Total

balance
Computer software.... 8,344 511,135 - (61,091) 458,388
Furniture and fixtures ....... 117,023 175,810 (23,194) (56,711) 212,928
IT equipment..........c.c....... 217,764 193,927 (10,369)  (112,392) 288,930
Leasehold improvements . 165,886 - - (91,878) 74,008
Motor vehicles 1,423,369 3,639,969 (1,311,714)  (441,318) 3,310,306
Office equipment - 181,129 20,615 - (44,490) 157,254
Plant and machinery........ 183,140 1,435 - (75,787) 108,788
2,296,655 4,542,891 (1,345277)  (883,667) 4,610,602

Pledged as security

The property, plant and equipment have been encumbered per note 24.

Financial assets by category

The accounting policies for financial instruments have been applied to the line items
below. The carrying amounts of the financial assets in each category are as follows:

Loans and Total
2015 receivables
Rupee
Cash and cash equivalents ...........ccccvvevreincerrernnnens 274,188,070 274,188,070
Trade and other receivables ............ccooeviviricnienne 362,500,851 362,500,851
636,688,921 636,688,921
Loans and Total
2014 receivables
Rupee
Cash and cash equivalents ...........cccevevrrerrrererennnes 222,178,485 222,178,485
Trade and other receivables .............cocoevereeccreeeiens 323,360,709 323,360,709
545,539,194 545,539,194
Loans and Total
2015 receivables
Rand
Cash and cash equivalents ..........cccocveeveiernieinnnns 53,137,223 53,137,223
Trade and other receivables ..........cccceevevevcecveeevenne 70,252,103 70,252,103
123,389,326 123,389,326
Loans and Total
2014 receivables
Rand
Cash and cash equivalents ...........cccoevevveererereennnnes 43,057,846 43,057,846
Trade and other receivables .............cccocvevreeccreniiens 62,666,804 62,666,804
105,724,650 105,724,650
Deferred tax
Deferred tax asset
2015 2014
Rs ZAR Rs ZAR
Accelerated capital
allowances for tax
PUIPOSES ..o 568,813 110,235 197,886 38,350
Provisions..........ccccoceeeee. 83,778,260 16,236,097 81,024,245 15,702,373
Provision for doubtful
ACCOUNtS...eoeececeene 8,308 1,610 8,307 1,610
Unrealised foreign
exchange losses with
connected persons ........ - - 36,120 7,000
84355381 16,347,942 81,266,558 15,749,333
Reconciliation of deferred tax asset (liability)
2015 2014
Rs ZAR Rs ZAR
At beginning of the year.... 81,266,558 15,749,333 67,282,809 13,039,304
Originating/(Reversing)
temporary difference on
tangible fixed assets ........ 370,927 71,885 120,605 23,373
Originating/(Reversing)
temporary difference on
ProviSions .........coereeeenene 2,754,016 533,724 13,619,510 2,639,440
Originating/(Reversing)
temporary difference on
provision for doubtful
ACCOUNES..vvveercicinae - - 21,729 4,211
(Reversing)/Originating
temporary difference
on unrealised foreign
exchange losses with
connected persons .......... (36,120) (7,000) 221,906 43,005
84,355,381 16,347,942 81,266,558 15,749,333
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Retirement benefits

Defined contribution plan

It is the policy of the company to provide retirement benefits to all its
employees. A defined contribution provident fund which is subject to
the Pensions Fund Act exists for this purpose. The scheme is funded
by company and employee contributions only, which are charged to the
income statement as they are incurred. The total company contributions to
such scheme in 2015 was Rs 3 023 481, ZAR 585 946 (2014: Rs 2 859 569,
ZAR 554 180).

The company is under no obligation to cover any unfunded benefits.

Inventories

2015 2014
Rs ZAR Rs ZAR

Motor vehicles............. 658,672,199 127,649,651  794,714696 154,014,476
SPAreS......cccovvvevrinnn, 138,028,762 26,749,760 123,801,661 23,992,570
Goods-in-transit.......... 101,628,568 19,695,459 111,603,834 21,628,650

898,329,529 174,094,870 1,030,120,191 199,635,696
Provision for write down
of inventories to net
releasable value........... (62,532,110)  (12,118,626)  (79,283,400)  (15,365,000)

835,797,419 161,976,244 950,836,791 184,270,696
Trade and other receivables
Deposits .....ccvvrevrenenns 844,841 163,729 790,708 153,238
Other receivable.......... 60,820,378 11,786,895 28,486,033 5,520,549
Trade receivables... 300,835,632 58,301,479 294,083,968 56,993,017
VAT oo 51,598,710 9,999,750 7,236,049 1,402,335

414,099,561 80,251,853 330,596,757 64,069,139

Trade and other receivables pledged as security

Trade and other receivables were pledged as security for overdraft facilities
of the company. Refer to note 24 for full details on the facilities granted to
the company.

Fair value of trade and other receivables

All amounts are short term. The carrying value of trade receivables is
considered by management to approximate their fair values and is deemed
as Level 3, as defined by IFRS 13 Fair Value Measurements.

There were no transfers between Levels 1, 2 and 3 during the financial
year.

Trade and other receivables past due but not impaired

The ageing of amounts past due but not impaired is as follows:

INR ZAR INR ZAR

Not more than
3 monthS....c.cvivenn. 49,602,967 9,612,978 21,307,054 4,129,274
More than 3 months
but not more than
6 months.......covvvvene. 33,287 6,451 8,749,172 1,695,576
More than 6 months
but not more than
1 Year e, 8,032,386 1,556,664 - -
More than 1 year....... 39,613 7,677 46,621 9,035

57,708,253 11,183,770 30,102,847 5,833,885

Trade and other receivables impaired

As of 31 March 2015, trade and other receivables of Rs 39 572, ZAR 7 669
(2013: Rs 43 483, ZAR 7 669) were impaired and provided for.

All trade and other receivables have been reviewed for indicators of
impairment and accordingly adequate provisions were raised.

10.

11.

12,

Cash and cash equivalents
Cash and cash equivalents consist of:

2015 2014
Rs ZAR Rs ZAR

42,750 8,285 7,549 1,463
274145320 53,128,938 222,170,936 43,056,383

Cash on hand.............

Bank balances ............

274,188,070 53,137,223 222,178,485 43,057,846

Share capital
Authorised

70 000 000 (2014:

70 000 000) Ordinary

shares with no par

361,200,000 70,000,000

361,200,000 70,000,000

Reconciliation of
number of shares
issued:

Issue of shares —

ordinary shares........... 268,320,000 52,000,000 268,320,000 52,000,000

Issued

52 000 000 Ordinary
shares with a par value

of R1 each................ 268,320,000 52,000,000 268,320,000 52,000,000

Deferred income

Service plans.............. 245,834,278 47,642,302 260,239,817 50,434,073

Nature: Certain vehicles are sold with a service plan. This service plan
then covers certain services for a predetermined number of years and
kilometers travelled. The income from these service plans is deferred and
recognised as these services are performed.

Assumptions: The deferred revenue from service plans is management’s
best estimate of the company’s future income and cost based on the
estimated service cost that would occur for the selected models over
a period of three to five years adjusted for inflation and possible price
increases in parts and labour used in the service of the selected model.

100,000,119
145,834,159

19,379,868
28,262,434

123,698,477
136,541,340

23,972,573
26,461,500

Non-current liabilities...

Current liabilities .........

245,834,278 47,642,302 260,239,817 50,434,073

Provisions
Reconciliation of provisions - Rupee - 2015

Opening Additions Utilised during Total
balance the year
Provision for advalorem
AULY o 32,690,731 113,776,911  (122,153,913) 24,313,729
Provision for customs
AULY oo 144,836,262 704,818,771  (732,672,378) 116,982,655
Provision for emission
L R 23,073,972 58,586,614 (67,969,739) 13,690,847
Provision for extended
LT 111 7,126,739 45,465,880  (51,227,278) 1,365,341
Provision for warranty
ClaimS .o 199,553,645 315,104,610  (241,857,915) 272,800,340
407,281,349 1,237,752,786 (1,215,881,223) 429,152,912
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Reconciliation of provisions - Rupee - 2014

Opening Additions Utilised Total
balance during the
year

Provision for advalorem duty .. 26,846,149 111,927,010 (106,082,428) 32,690,731

Provision for customs duty...... 132,752,352 543,791,641 (531,707,731) (144,836,262)

Provision for emission tax ...... 19,497,086 60,373,517 (56,796,631) 23,073,972
Provision for extended
WAITANEY v - 7,126,739 - 7,126,739
Provision for warranty claims.. 156,709,200 239,140,288 (196,295,843) 199,553,645
335,804,787 962,359,195 (890,882,633) 407,281,349
Reconciliation of provisions - Rand — 2015
Opening Additions Utilised Total
balance during the
year
Provision for advalorem duty ... 6,335,413 22,049,789 (23,673,239) 4,711,963
Provision for customs duty...... 28,069,043 136,592,785 (141,990,771) 22,671,057
Provision for emission tax....... 4,471,700 11,353,995 (13,172,430) 2,653,265
Provision for extended warranty.. 1,381,151 8,811,217  (9,927,767) 264,601
Provision for warranty claims.. 38,673,187 61,066,785 (46,871,689) 52,868,283
78,930,494 239,874,571 (235,635,896) 83,169,169
Reconciliation of provisions - Rand - 2014
Opening Additions Utilised Total
balance during the
year
Provision for advalorem duty.... 5,202,742 21,691,281 (20,558,610) 6,335,413
Provision for customs duty....... 25,727,200 105,385,977 (103,044,134) 28,069,043
Provision for emission tax........ 3,778,505 11,700,294 (11,007,099) 4,471,700
Provision for extended warranty .. - 1,381,151 - 1,381,151
Provision for warranty claims... 30,370,000 46,345,017 (38,041,830) 38,673,187
65,078,447 186,503,720 (172,651,673) 78,930,494
2015 2014
Rs ZAR Rs ZAR
Non-current liabilities ....... 138,526,134 26,846,150 81,811,516 15,854,945
Current liabilities .............. 290,626,778 56,323,019 325,469,833 63,075,549
429,152,912 83,169,169 407,281,349 78,930,494

Warranty Provision

Nature: This provision is raised due to the fact that certain vehicles sold
are sold under a warranty, thus this provision estimates cost that would
occur in the future for vehicles repairs under warranties.

Assumptions: Warranty provisions are management’s best estimate
of the companies liability (after the expected reimbursement from the
manufacturer) on vehicles under two or three year warranties based on
three years actual historical sales and warranty claims occurred.

Extended warranty

Nature: This provision is raised due to the fact that certain vehicles sold
are sold under extended warranty (beyond the standard factory warranty),
thus the provision estimates the cost that would occur in future for vehicles
repairs under extended warranties.

Assumptions: Extended Warranty provision are managements best
estimate of the company liability (after the expected reimbursement from
the manufacturer) on vehicles eligible under the extended warranty program
and is based on the incremental cost charged by the manufacturer or third
party service provider for this specific purpose.

13.

14.

Advalorem, customs duty and emisions tax provisions

Nature: the provisions for ad valorem, customs duty and emissions tax is
the estimated future costs payable on vehicles already imported into South
Africa but is only payable once these vehicles have been removed from
the bonded store or have been sold.

Assumptions: Ad valorem, customs duty and emissions tax provisions is
calculated based on the latest tax rates based on the value of the vehicles
imported and the fuel efficiency of the specific models.

Trade and other payables

2015 2014
Rs ZAR Rs ZAR
Accrued expense............. 53,225,751 10,315,068 30,932,549 5,994,680
Accrued leave pay........... 5,378,547 1,042,354 3,408,531 660,568
Sundry payables.............. 1,236,300 239,593 636,867.84 123,424
Trade payables................ 120,148,964 23,284,683 287,123561 55,644,101
179,989,562 34,881,698 322,101,509 62,422,773

All amounts are short term. The carrying amount of the trade and other
payables is considered by management to approximate their fair values
and is deemed as Level 3, as defined by IFRS 13 Fair Value Measurements.

There were no transfer between Levels 1, 2 & 3 during the financial year.

Financial liabilities by category

The accounting policies for financial instruments have been applied to
the line items below. The carrying amounts of the financial assets in each
category are as follows:

2015 Financial Total
liabilities at
amortised
cost
Rupee
Trade and other payables ........c.cccoveerrereeerreerneeneerneeens 179,989,562 179,989,562
2014 Financial Total
liabilities at
amortised
cost
Rupee
Trade and other payables ............cccooeevevireviervrerieeinns 322,101,509 322,101,509
2015 Financial Total
liabilities at
amortised
cost
Rand
Trade and other payables ...........coovmreneenrerneernriinnenns 34,881,698 34,881,698
2014 Financial Total
liabilities at
amortised
cost
Rand
Trade and other payables ............ccccoeeveevrerreirrerieninns 62,422,773 62,422,773
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15. Revenue 20. Taxation
2015 2014 Major components of the tax expense
Rs ZAR Rs ZAR Current

Sale of goods............ 3,535,990,325 685,269,443 3,627,445,701 702,993,353 Local income tax —

. current period........ 86,630,285 16,788,815 86,101,256 16,686,290
The amount included
in revenue arising Deferred
from exchanges of Deferred tax......... (3,088,822)  (598,609) (13,983,750)  (2,710,029)
goods or services
included in revenue 83,541,463 16,190,206 72,117,507 13,976,261
are as follows:

Reconciliation of the tax expense
Reconciliation between accounting profit and tax expense.

Accounting profit .......... 298,742,844 57,895,900 257,477,751 49,898,789

Sale of spares .......... 453,456,486 87,879,164 398,645,181 77,256,818
Sale of vehicles......... 2,906,974,277 563,367,108 3,100,820,591 600,934,223
Sale of service plan.. 174,913,154 33,897,898 127,889,403 24,784,768

) Tax at the applicable tax
Sale of accessories .. 646,408 125,273 90,527 17,544 rate of 28% (2013: 28%) ... 83,647,996 16,210,852 72,093,771 13,971,661

3,635,990,325 685,269,443 3,627,445,701 702,993,353 Tax effect of adjustments
on taxable income

16. Cost of sales Fines and penalties ....... 60,903 11,803 23,736 4,600

Sale of goods Prior period adjustment. (167,436) (32,449) - -

Cost of goods sold.. 3,057,227,150 592,485,882 3,197,752,594 619,719,495 83,541,463 16,190,206 72,117,507 13,976,261

Write down of
inventories to net
realisable value...... (62,532,110) (12,118,626)  (79,283,400) (15,365,000) S 1,680,096 325,600 2,608,380 505,500

1,680,096 325,600 2,608,380 505,500

21. Auditors’ remuneration

2,994,695,040 580,367,256 3,118,469,194 604,354,495

22. Cash generated from operations

17. Operating profit Profit before taxation..... 298,742,844 57,895,900 257,477,751 49,898,788
Operating profit for the year is stated after accounting for the following: Adjustments for:
Operating lease charges Depreciation............... 8,582,587 1,663,292 4,559,721 883,667
Premises Profit on sale of assets... (982,768)  (190,459) (1,477,396)  (286,317)
« Contractual Interest received ........... (15,393,725)  (2,983,280) (4,554,144)  (882,586)
amounts.............. 5,931,116 1,149,441 5,869,928 1,137,583 Finance costs ............... 4,713,819 913,531 10,085,793 1,954,611
Movements in

Profit on sale of ProviSionS .........cceueeee. 21,871,563 4,238,675 71,476,563 13,852,047
property plant and . . .
equipment............. (982,768)  (190,459) 1,477,396 286,317 Changes in working capital:

) Inventories ... 115,039,372 22,294,452  (9,734,660) (1,886,562)
(Profit)/Loss
on exchange Trade and other
differences............. (1,147,522) (222,388)  (2,028,417) (393,104) receivables................... (83,502,804) (16,182,714) 74,838,999 14,503,682
Depreciation on Trade and other payables.. (142,111,947) (27,541,075) (67,777,462) (13,135,167)
property, plant and Deferred income (14,405,538)  (2,791,771) 76,358,557 14,798,170
equipment............... 8,582,587 1,663,292 4,559,722 883,667 192553403 37316551 411253718 79700333
Employee costs....... 84,786,829 16,431,556 71,952,975 13,944,375 S = = S

23. Commitments
18. Investment revenue .
Operating leases - as lessee (expense)

Inlere;l revenue 2015 2014
Other interest.......... 15,393,725 2,983,280 4,554,144 882,586
Rs ZAR Rs ZAR
15,393,725 2,983,280 4,554,144 882,586 Minimum lease
payments due
19. Finance paid within one year............. 5,405,807 1,047,637 4,271,985 827,904
2015 2014 in second to fifth year
INCIUSIVE.....c.ocvovevreenne 4,054,351 785,727 - -
Rs ZAR Rs ZAR
Bank and other ...... 1,268,612 245,855 934,316 181,069 9,460,158 1,833,364 4,271,985 827,904
Holding company for .
vehicle purchase credit 3,344,975 648,251 9,034,319 1,750,837 Operating lease payments represent rentals payable by the company
f rtain of it i idential i rties). Th
Interest to SARS.. 100.233 19.425 117,158 22705 or certain of its premises (residential and office properties) e non

cancellable leasing arrangements range from between two and three
4,713,820 913,531 10,085.793 1,954,611 years and are usually renewable by mutual consent on agreed terms. No
> ’ i " contingent rent is payable.
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24,

25.

26.

27.

Banking facilities

The company avails credit facilities with The State Bank of India which
has sanctioned an interchangeable ZAR facility of R 30 million (2014:
R30 million) for a combination of overdraft, letters of credit and bank
guarantees. An additional Forward Cover Limit of USD5 million (2014:
USD5 million) is available.

At year end the company has utilised none of its overdraft facility from
State Bank of India and has also used none of the Forward Cover facility.

The above facilities have been secured as follows:

General Notarial Bond on all present and future moveable assets of the
Company including stocks.

Whether in the company’s showroom, warehouse or in transit, but
excluding book debts.

An unrestricted first cession of all present and future book debts due or to
become due.

Letter of comfort from Mahindra & Mahindra Limited India.
Related parties
Relationships

Holding company
Fellow Subsidiaries

Mahindra & Mahindra Limited
SsangYong Motor Company

Directors Dr. Pawan Goenka
Kandasamy Chandrasekar
Ramesh lyer
Pravin Shah

Members of key management Ashok Thakur

Avinash Bapat

Related party balances

2015 2014
Rs ZAR Rs ZAR
Amounts included in Trade
receivable (Trade payables)
regarding related parties
Mahindra & Mahindra Limited
(Payable) .....ccovveiiriricicis

Mahindra & Mahindra Limited
(Receivable) ..........cccocereennnnns

(32,968,938)  (6,389,329) (185,487,113)  (35,947,115)

12,871,295 2,494,437 20,821,807 4,035,234

SsangYong Motor Company
(Receivable) ........ccoeevrevecennnes -

SsangYong Motor Company
(Payable) ........cooevuvervciricnne

Amounts included in goods
in transit

Mahindra & Mahindra Limited....
SsangYong Motor Company ......

6,057,453 1,173,925

2,280,147 441,889 (316,741) (61,384)

119,496,756
2,506,630

23,158,286 111,603,834 21,628,650
485,781 - -

Interest paid (received from) to
related parties

Mahindra & Mahindra Limited....
Purchases from related parties
Mahindra & Mahindra Limited.... 1,631,296,218
15,334,581

3,344,975 648,251 9,034,319 1,750,837

316,142,678 1,597,597,972
2,971,818 96,926,957

309,612,010

SsangYong Motor Company ...... 18,784,294

Compensation to directors and
other key management

Short-term employee benefits.... 17,746,143 3,439,175 28,230,922 5,471,109

Directors’ emoluments
No emoluments were paid to the directors.
Comparative figures

Certain comparative figures have been reclassified. The reclassification
is on account of change in the nature of treatment of Production Rebate
Credit Certificates purchased by the company, which enables it to save
certain Ad Volarem taxes. The nature of this transaction inclines more
towards ‘Prepaid expenses/Advances’ than inventory valuation and
hence the reclassification.

28.

The effects of the reclassification are as follows:

2015 2014
Rs ZAR Rs ZAR
Statement of Financial
Position
INVeNtory ......cccocviereene - - (26,864,735) (5,206,344)
Trade and other
receivables .................... - - 26,864,735 5,206,344

Risk management

Capital management policies and procedures

The company’s capital management objectives are:

. to ensure the company’s ability to continue as a going concern

. to provide an adequate return to shareholders by pricing products
and services commensurately with the level of risk.

The company monitors capital on the basis of the carrying amount of
equity less cash and cash equivalents as presented on the face of the
statement of financial position.

The company sets the amount of capital in proportion to its overall financing
structure, i.e. equity and financial liabilities. The company manages the
capital structure and makes adjustments to it in the light of changes in
economic conditions and the risk characteristics of the underlying assets.

Liquidity risk

The company manages its liquidity needs by carefully monitoring scheduled
debt servicing payments for long term financial liabilities as well as cash
outflows due in day to day business. Liquidity needs are monitored in
various time bands, on a day to day and week to week basisas well as on

the basis of a rolling 30 day projection. Short term liquidity needs for a 120
day or less are identified monthly.

Funding in regards to long term liquidity needs is additionally secured by
an adequate amount of committed credit facilities.

As at 31 March 2015 the company has contractual maturities which are
summarised below:

2015 2014
Rs ZAR Rs ZAR
Current within 6 months
Trade payables.............. 176,521,072 34,209,510 321,447,474 62,296,022

The above contractual maturities reflect the gross cash flows which may
differ to the carrying values of the liabilities at the reporting date.

Interest rate risk

The following table illustrates the sensitivity of the net result for the year
and equity to a reasonably possible change in interest rates of +0.5%
and -0.5% (2014: +0.5% and -0.5%), with effect from the beginning of the
year. These changes are considered to be reasonably possible based on
observation of current market conditions. The calculations are based on
the company'’s financial instruments held at each balance sheet date. All
other variables are held constant.
2015 2015 2014 2014
Rs ZAR Rs ZAR
+05% -05% +05% -0.5% +0.5% -05% +0.5%

Net results
for the year 195,636

-0.5%

(195636) 37914  (37.914) 667756 (667.756) 129410 (129410)

Credit risk

The company’s exposure to credit risk is limited to the carrying amount of
financial assets recognised at the balance sheet date.

The company continuously monitors defaults of customers and
other counterparties, identified either individually or by company and
incorporates this information into its credit risk controls. Where available
at reasonable cost, external credit ratings and/or reports on customers and
other counterparties are obtained and used. The company’s policy is to
deal only with creditworthy counterparties.
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The company’s management considers that all the financial assets are not
impaired for each of the reporting dates under review is of good credit
quality, including those that are past due. See note 8 for further information
on impairment or financial assets that are past due.

In respect of trade and other receivables, the company is not exposed
to any significant credit risk exposure to any single counterparty or any
company of counterparties having similar characteristics.

The credit risk for liquid funds is considered negligible, since the
counterparties are reputable banks with quality external credit ratings.

Foreign exchange risk

Foreign currency exposure at the end of the reporting period

Most of the company’s transactions are carried out in Rands. Exposure to
currency exchange rates arise from the company’s overseas purchases
and sea freight, which are primarily denominated in US Dollars. To mitigate
the company’s exposure to foreign currency risk, non Rand cash flows are
monitored and forward exchange contracts are entered into in accordance
with our risk management policies. Forward exchange contracts are generally
entered into when the rate is more favourable than the budgeted rate.

Foreign currency denominated financial assets and liabilities, translated in
Rands at the closing rate, are as follows:

2015 2014
Rs ZAR Rs ZAR

Assets
Mahindra and Mahindra
Limited (2015: USD 6 040;
2014: USD 23 000) ....vevvvurernne 378,362 73,326 1,254,303 243,082
Bank balance (2015: USD 88 417;
2014: USD 68 349).....cccvverreene 5,538,651 1,073,382 3,727,414 722,367
SsangYong Motor Company
(2014:USD 110 167)..eeevverinnnes - - 6,007,958 1,164,333

5917,013 1,146,708 10,989,675 2,129,782
Liabilities
Hoegh Autoliners
(2014: USD 170 378) ...vvvvvverines - - 9,291,560 1,800,690
Mahindra and Mahindra Limited
(2015: USD 68 625;
2014: USD 60 850)... 4,298,837 833,108 3,318,453 643,111

29

2015 2014
Rs ZAR Rs ZAR
SsangYong Motor Company
(2015: USD 5 800) .....eervveveeneenns - - 316,303 61,299
4,298,837 833,108 12,926,316 2,505,100

Foreign currency sensitivity

The following table illustrates the sensitivity of the net result for the year
and equity in regards to the company’s financial assets and financial
liabilities and the US Dollar Rand exchange rate.

It assumes a +5% and -10% change of the Rand/US Dollar exchange rate
for the year ended 31 March 2015 (2014: +5% and -10%). This has been
determined based on the average market volatility in exchange rates in the
previous 12 months. The sensitivity analysis is based on the company’s
foreign currency financial instruments held at balance sheet date and also
takes into account forward exchange contracts that offset effects from
changes in currency exchange rates.

If the Rand had strengthened against the US Dollar by 5% (2014: 5%) then
this would have had the following impact:

2015

Rs ZAR Rs
80,909 15,680 69,717

2014
ZAR

Net results for the year 13,511

If the Rand had weakened against the US Dollar by 12% (2014: 10%) then
this would have had the following impact:

2015

Rs ZAR Rs
(194,181) (37,632) (139,439)

2014
ZAR

Net results for the year (27,023)

Exposure to foreign exchange rates varies during the year depending on
the volumes of overseas transactions. Nonetheless the analysis above is
considered to be representative of the company’s exposure to currency risk.

Convenience Translation

The exchange rate of ZAR 1 = INR 5.17 has been used across the financial
statements.
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DIRECTORS’ REPORT FOR THE FINANCIAL YEAR ENDED 31t MARCH 2015

Your directors present their report on the company for the
financial year ended 31 March 2015:

Directors

The names and particulars of the directors of the company
during or since the end of the financial year are:

Ruzbeh Irani (Resigned 15 May 2014)

Michael Thomas Tynan

Ajay Mansukhlal Choksey (Resigned 30 September 2014)
Pradeep Kumar

Pravin Kumar Shah (Appointed 15 May 2014)

Carlo Lacota (Appointed 11 August 2014)

Directors have been in office since the start of the financial
year to the date of this report unless otherwise stated.

Retirement and Appointment of Directors

During the year Ajay Mansukhlal Choksey and Ruzbeh Irani
retired as directors on 30th September 2014 and 15 May
2014 respectively. Pravin Kumar Shah and Carlo Lacota were
appointed as directors on 15 May 2014 and 11 August 2014
respectively.

Principal Activities

The principal activities of the company during the financial year
was distribution of new motor vehicles, tractors and related
spare parts inventory. There have been no significant changes
in the nature of the company’s principal activities during the
financial year.

Review of Operations

The profit for the current year amounted to $515,889
(2014: $935,221 loss).

A review of the operations of the company during the financial
year and the results of those operations found that the company
continued to engage in its principal activity, the results of which
are disclosed in the attached financial statements.

Subsequent Events

No matters or circumstances have arisen since the end of the
financial year which significantly affected or may significantly
affect the operations of the company, the results of those
operations or the state of affairs of the Company in future
financial years.

Likely Developments

The company expects to maintain the present status and level
of operations and hence there are no likely developments in
the company’s operations.

Significant Changes in State of Affairs

There has been no significant changes in the company’s state
of affairs occured during the financial year.

Auditors Independence Declaration

The lead auditors independence declaration for the year ended
31 March 2015 has been received and can be found on page
3 of the financial report.

Dividends

No dividends have been paid or declared since the beginning
of the year.

Environmental Issues

The company’s operations are not regulated by any significant
environmental regulation under a law of the Commonwealth or
of a state or territory.

No Indemnities

No indemnities have been given or insurance premiums
paid, during or since the end of the financial period, for any
person who is or has been an officer or auditor of Mahindra
Automotive Australia Pty Limited.

No Leave or Proceedings

No person has applied for leave of Court to bring proceedings
on behalf of the company or intervene in any proceedings
to which the company is a party for the purpose of taking
responsibility on behalf of the company for all or any part of
those proceedings.

The company was not a party to any such proceedings during
the year.

Signed in accordance with a resolution of the Board of
Directors:

Pravin Kumar Shah
Pradeep Kumar
Michael Thomas Tynan
Carlo Lacota

Date : 30" April 2015
Place: Mumbai, India
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INDEPENDENT AUDITORS’ REPORT TO THE MEMBERS OF MAHINDRA AUTOMOTIVE

AUSTRALIA PTY LIMITED

We have audited the accompanying financial report, being
a special purpose financial report, of Mahindra Automotive
Australia Pty Limited, which comprises the statement of financial
position as at 31 March 2015, and the statement of profit or
loss and other comprehensive income, the statement of cash
flows and the statement of changes in equity for the year
ended on that date, notes comprising a summary of significant
accounting policies and other explanatory information, and the
directors’ declaration as set out on pages 3 to 18.

Directors’ Responsibility for the Financial Report

The directors of the company are responsible for the
preparation of the financial report that gives a true and fair
view and have determined that the basis of preparation
described in Note 1 to the financial report is appropriate to
meet the requirements of the Corporations Act 2001 and is
appropriate to meet the needs of the members. The directors’
responsibility also includes such internal control as the
directors determine is necessary to enable the preparation of
the financial report that gives a true and fair view and is free
from material misstatement, whether due to fraud or error.

Auditor’s Responsibility

Our responsibility is to express an opinion on the financial
report based on our audit. We have conducted our audit
in accordance with Australian Auditing Standards. Those
standards require that we comply with relevant ethical
requirements relating to audit engagements and plan and
perform the audit to obtain reasonable assurance whether the
financial report is free from material misstatement.

An audit involves performing procedures to obtain audit
evidence about the amounts and disclosures in the financial
report. The procedures selected depend on the auditor’s
judgement , including the assessment of the risks of material
misstatement of the financial report, whether due to fraud or
error. In making those risk assessments, the auditor considers
internal control relevant to the entity’s preparation of the
financial report that gives a true and fair view, in order to design
audit procedures that are appropriate in the circumstances,
but not for the purpose of expressing an opinion on the
effectiveness of the entity’s internal control. An audit also
includes evaluating the appropriateness of accounting policies
used and the reasonableness of accounting estimates made
by the directors, as well as evaluating the overall presentation
of the financial report.
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We believe that the audit evidence we have obtained is
sufficient and appropriate to provide a basis for our audit
opinion.

Auditor’s Independence Declaration

In conducting our audit, we have complied with the
independence requirements of the Corporations Act 2001.
We confirm that the independence declaration required by the
Corporations Act 2001, which has been given to the directors
Mahindra Automotive Australia Pty Limited would be in the
same terms if given to the directors as at the time of this
auditor’s report.

Opinion

In our opinion, the financial report of Mahindra Automot ive
Australia Pty Limited is in accordance with the Corporations
Act 2001, including:

(@) giving a true and fair view of the company’s financial
position as at 31 March 2015 and of its performance for
the year ended on that date; and

(b) complying with Australian Accounting Standards to
the extent described in Note 1, and the Corporations
Regulations 2001.

Basis of Accounting

Without modifying our opinion,we draw attention to Note 1 to
the financial report, which describes the basis of accounting.
The financial report has been prepared for the purpose of
fulfilling the directors’ financial reporting responsibilities under
the Corporations Act 2001. As a result, the financial report may
not be suitable for another purpose.

DELOITTE TOUCHE TOHMATSU
Mark Weaver

Partner

Chartered Accountants

Sydney
Date : 30" April 2015



The Board of Directors

Mahindra Automotive Australia Pty Limited
4/20 Buttonwood Place

Willawong Queensland 4110

Dear Board Members

Mahindra Automotive Australia Pty Limited

MAHINDRA AUTOMOTIVE AUSTRALIA PTY LIMITED

Deloitte Touche Tohmatsu
ABN 74 490 121 060

Grosvenor Place

225 George Street

Sydney NSW 2000

PO Box N250 Grosvenor Place
Sydney NSW 1219 Australia

Tel: +61 (0) 2 9322 7000
Fax: +61 (0) 2 9322 7001

In accordance with section 307C of the Corporations Act 2001, | am pleased to provide the following declaration of independence

to the directors of Mahindra Automotive Australia Pty Limited.

As lead audit partner for the audit of the financial statements of Mahindra Automotive Australia Pty Limited for the financial year
ended 31 March 2015, | declare that to the best of my knowledge and belief, there have been no contraventions of:

(i) the auditor independence requirements of the Corporations Act 2001 in relation to the audit; and

(i) any applicable code of professional conduct in relation to the audit.

DELOITTE TOUCHE TOHMATSU

Mark Weaver

Partner

Chartered Accountants
Sydney

Date : 30" April 2015
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MAHINDRA AUTOMOTIVE AUSTRALIA PTY LIMITED

STATEMENT OF PROFIT OR LOSS & OTHER COMPREHENSIVE INCOME

FOR THE FINANCIAL YEAR ENDED 31 MARCH 2015

2015 2015 2014 2014

Note $ N $ %

SalES BVENUE .....ooeeiiieeee e 2 20,016,194 956,173,587 18,257,130 1,017,104,712
OthEr FBVENUE ...ttt 2 368,884 17,621,589 703,254 39,178,336
FIiNANCE COSES....c.viiiiiiiiiirierieceee e (22,415) (1,070,765) (16,008) (891,806)
EXDENSES.....cveveeeeeeeeeeeeeeeeeeee e eee e eee s 3 (19,846,774) (948,080,394)  (19,879,597) (1,107,492,349)
Profit/(loss) before income tax...............ccocoeeviennnenn. 515,889 24,644,017 (935,221) (52,101,107)
INCOME taxX EXPENSE.....cccviireieriiieciieree e 4 - - - -
Profit/(loss) for the year..............c.cocoiviiniininnenn. 515,889 24,644,017 (935,221) (52,101,107)
Other Comprehensive INCOMe .........cccccveveeenieeineennee. - - - -
Total comprehensive income/(loss) for the year ....... 515,889 24,644,017 (935,221) (52,101,107)

The accompanying notes form part of these financial statements.
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MAHINDRA AUTOMOTIVE AUSTRALIA PTY LIMITED

STATEMENT OF FINANCIAL POSITION AS AT 31 MARCH 2015

ASSETS

Current assets
Cash and cash equivalents
Trade and other receivables

Inventories........ccccccvevveeeveeeeieen,

Total current assets

Non-current assets
Plant and equipment
Net deferred tax

Total non-current assets

TOTAL ASSETS

LIABILITIES

Current liabilities
Trade and other payables

Provisions........cccccccvvvviiiiiieiinnnn,
Total current liabilities

TOTAL LIABILITIES

NET ASSETS

EQUITY
Issued capital

Reserves.......cccccccvevveiiiiiiiieeeeen,
Accumulated losses

TOTAL EQUITY

Note

11

2015 2015 2014 2014
$ z $ 3

171,046 8,170,867 472,034 26,297,014
3,331,079 159,125,643 944,290 52,606,396
5,888,221 281,280,318 5,712,178 318,225,436
9,390,346 448,576,828 7,128,502 397,128,846
265,092 12,663,445 197,339 10,993,756
265,092 12,663,445 197,339 10,993,756
9,655,438 461,240,273 7,325,841 408,122,602
7,740,018 369,740,660 5,942,265 331,043,583
66,628 3,182,819 50,673 2,822,993
7,806,646 372,923,479 5,992,938 333,866,576
7,806,646 372,923,479 5,992,938 333,866,576
1,848,792 88,316,794 1,332,903 74,256,026
4,575,000 218,547,750 4,575,000 254,873,250
(2,726,208)  (130,230,956) (3,242,097)  (180,617,224)
1,848,792 88,316,794 1,332,903 74,256,026

The accompanying notes form part of these financial statements.
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MAHINDRA AUTOMOTIVE AUSTRALIA PTY LIMITED

STATEMENT OF CHANGES IN EQUITY FOR THE FINANCIAL YEAR ENDED 31 MARCH 2015

Balance at 1 April 2013 ..o
Total comprehensive income for the year......................
Foreign currency translation reserve ..........cccccoceeevnen.

Balance at 31 March 2014 .................cccvvvvvvviiviiinninnnn,

Balance at 1 April 2014 ........c.oooiiieee e
Foreign currency transfer.........cccccvevoeiiiiie e

Total comprehensive income for the year......................

Balance at 31 March 2015................cevvvvvvvvvviiniinnee,

Balance at 1 April 2013 ......ccooieiieeee e
Total comprehensive income for the year......................
Foreign currency translation reserve ..........cccccoceeevneen.

Balance at 31 March 2014 ..................ccvvvvvvvivvniinninnen,

Balance at 1 April 2014 ........c.oooii i
Foreign currency transfer.........cccccvvviieiiiiiee e

Total comprehensive income for the year......................

Balance at 31 March 2015................cevvvvvveiveeeninnn,

Foreign
Currency
Issued Translation Accumulated
Capital Reserve Losses Total
$ $ $ $
4,575,000 12,255 (2,306,876) 2,280,379
- - (935,221) (935,221)
- (12,255) - (12,255)
4,575,000 - (3,242,097) 1,332,903
4,575,000 - (8,242,097) 1,332,903
- - 515,889 515,889
4,575,000 - (2,726,208) 1,848,792
Foreign
Currency
Issued Translation Accumulated
Capital Reserve Losses Total
T 4 4 T
218,547,750 585,421 (110,199,467) 108,933,704
- - (44,675,507) (44,675,507)
- (585,421) - (585,421)
218,547,750 - (154,874,974) 63,672,776
218,547,750 - (154,874,974) 63,672,776
- - 24,644,017 24,644,017
218,547,750 - (130,230,956) 88,316,794

The accompanying notes form part of these financial statements.
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MAHINDRA AUTOMOTIVE AUSTRALIA PTY LIMITED

STATEMENT OF CASH FLOWS FOR THE FINANCIAL YEAR ENDED 31 MARCH 2015

2015 2015 2014 2014
Note $ 3 $ 3
CASH FLOWS FROM OPERATING ACTIVITIES
Cash receipts from sale of goods and rendering of
SEIVICE .eiiiuiieiiieeteeetee e tee et raee et e et et e sre e e seee e nes 19,832,698 947,407,983 21,507,012  1,198,155,639
Cash payments to suppliers and employees......... (19,997,075) (955,260,273) 21,709,532  1,209,438,028
Interest received ............cccooeeiviiiiieieieeeeeeeeeee - - 80 4,457
Finance COStS.......ccvviiiiiiiiiiee e (22,415) (1,070,765) (16,008) (891,806)
Net cash provided by operating activities........... 13 (186,792) (8,923,055) (218,448) (12,169,738)
CASH FLOWS FROM INVESTING ACTIVITIES
Purchase/(sale) of plant & equipment.................... (114,196) (5,455,143) 12,183 678,715
Net cash provided by investing activities............ (114,196) (5,455,143) 12,183 678,715
Net increase in cash and cash equivalents.......... (300,988) (14,378,198) (206,265) (11,491,023)
Cash and cash equivalents at beginning of year .. 472,034 22,549,065 678,299 37,788,037
Cash and cash equivalents at end of year .......... 5 171,046 8,170,867 472,034 26,297,014

The accompanying notes form part of these financial statements.
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MAHINDRA AUTOMOTIVE AUSTRALIA PTY LIMITED

Statement of significant accounting policies

General information

The financial report is a special purpose financial report prepared to satisfy
the financial report preparation requirements of the Corporations Act 2001.
The directors have determined that the company is not a reporting entity
because in the opinion of the directors there are unlikely to exist users of
the financial report who are unable to command the preparation of reports,
tailored so as to satisfy specifically all of their information needs.

For the purposes of preparing the financial statements, the Company is a
for profit entity.

Mahindra Automotive Australia Pty Limited is a proprietary company
limited by shares, incorporated and domiciled in Australia. The ultimate
parent entity is Mahindra & Mahindra Limited incorporated in India.

The following is a summary of the material accounting policies adopted
by the company in the preparation of the financial report. The accounting
policies have been consistently applied, unless otherwise stated. Any
changes in accounting policies compared to the previous financial year
have been disclosed in the Notes to the Financial Statements.

Basis of preparation

The report has been prepared in accordance with the requirements of the
Corporations Act 2001, the basis of accounting specified by all Accounting
Standards and Interpretations, and the disclosure requirements of the
following Accounting Standards:

AASB 101: Presentation of Financial Statements

AASB 107: Cash Flow Statements

AASB 108: Accounting Poalicies, Changes in Accounting Estimates and Errors
AASB 1054: Australian Additional Disclosures

The financial report has been prepared on an accruals basis and is based
on historical costs, and financial assets and financial liabilities for which fair
value basis of accounting has been applied. All amounts have been stated
in Australian dollars.

Adoption of new and revised accounting standards

New and revised Standards and Interpretations issued by the Australian
Accounting Standards Board (AASB) have not resulted in changes to the
entity’s accounting policies.

At the date of authorisation of the financial report, the Standards and
Interpretations listed below were in issue but not yet effective. The potential
impact of the new or revised Standards and Interpretations has not yet
been determined.

Standard Effective for Expected to be
annual reporting initially applied in
periods beginning the financial year
on or after ending

AASB 9 ‘Financial Instruments’, and the

relevant amending standards1 1 January 2018 31 December 2018

AASB 2014-1 ‘Amendments to Australian
Accounting Standards’
— Part A: ‘Annual Improvements
2010-2012 and 2011-2013 Cycles’
— Part B: ‘Defined Benefit Plans:
Employee Contributions
(Amendments to AASB 119)’

— Part C: ‘Materiality’ 1 January 2014 31 December 2015

AASB 2014-4 ‘Amendments to Australian
Accounting Standards — Clarification of
Acceptable Methods of Depreciation and

Amortisation’ 1 January 2016 31 December 2016

AASB 15 ‘Revenue from Contracts
with Customers’ and AASB 2014-5
‘Amendments to Australian Accounting

Standards arising from AASB 15 1 January 2017 31 December 2017

NOTES TO THE FINANCIAL STATEMENT FOR THE FINANCIAL YEAR ENDED 31 MARCH 2015

Standard Effective for Expected to be
annual reporting initially applied in
periods beginning the financial year
on or after ending

AASB 2015-1 ‘Amendments to Australian
Accounting Standards — Annual
Improvements to Australian Accounting
Standards 2012-2014 Cycle’

AASB 2015-2 ‘Amendments to Australian
Accounting Standards — Disclosure
Initiative: Amendments to AASB 101’

AASB 2015-3 ‘Amendments to Australian
Accounting Standards arising from the
Withdrawal of AASB 1031 Materiality’ 1 July 2015

AASB 2015-4 ‘Amendments to Australian

Accounting Standards — Financial

Reporting Requirements for Australian

Groups with a Foreign Parent’ 1 July 2015

1 January 2016 31 December 2016

1 January 2016 31 December 2016

31 December 2016

31 December 2016

The following significant accounting policies have been adopted in the
preparation and presentation of the financial report:

(@) Assessment of Going Concern
The financial report of the Company shows a working Capital Surplus
of $1,583,700 (2014 $135,564). This financial report was prepared on
a going concern basis, which assumes continuity of normal business
activities and the realisation of assets and the settlement of liabilities
in the ordinary course of business.

The directors are confident of the company’s ability to continue as a
going concern, which is dependent upon the company:

— Generating sufficient cash flows from operations to meet its
financial obligations;

— Achieving future profitable trading operations

— Receiving continued support by its shareholders, in the next 12
months by extending credit as and when required in order to meet
ongoing obligations to creditors as and when they fall due.

(b) Inventories
Stock on hand has been valued as follows:

New vehicles and tractors — at the lower of cost and net realisable value.

Spare parts and accessories — at the lower of cost price and net
realisable value.

Demonstrator vehicles — at the lower of cost and net realisable value
on a unit by unit basis.

(c¢) Financial instruments
Financial assets and financial liabilities are recognised on the
company’s balance sheet when the company becomes a party to
the contractual provisions of the instrument.

i) Trade receivables

Trade receivables are measured at initial recognition at fair
value, and are subsequently measured at amortised cost.
Appropriate allowances for estimated irrecoverable amounts
are recognised in profit or loss when there is objective
evidence that the asset is impaired. The allowance recognised
is measured as the difference between the asset’s carrying
amount and the initial fair value.

ii) Cash and cash equivalents
Cash and cash equivalents comprise cash on hand and demand
deposits, and other short-term highly liquid investments that
are readily convertible to a known amount of cash and are
subject to an insignificant risk of changes in value.

iiiy Trade payables
Trade payables are initially measured at fair value, and are
subsequently measured at amortised cost.



(d)

(e)

®)

Income tax

The charge for current income tax expense is based on the profit
for the year adjusted for any non-assessable or disallowed items.
It is calculated using the tax rates that have been enacted or are
substantially enacted by the balance sheet date.

Deferred tax assets and liabilities are recognised in respect of
temporary differences arising between the tax bases of assets and
liabilities and their carrying amounts in the financial statements,
and on unused tax losses. No deferred tax assets or liabilities will
be recognised from the initial recognition of an asset or liability
excluding a business combination, that at the time of the transaction
did not affect either accounting or taxable profit or loss.

Deferred tax is calculated at the tax rates that are expected to apply
to the period when the asset is realised or liability is settled. Deferred
tax is recognised in the income statement except where it relates
to items which are recognised directly in equity, in which case the
deferred tax is recognised directly in equity.

Deferred tax assets are recognised to the extent that it is probable
that future tax profits will be available against which deductible
temporary differences and tax losses can be utilised.

Revenue recognition

i) Sales revenue
Revenue from sale of goods is recognised when the buyer has
accepted the risks and rewards of ownership by taking delivery
of the goods.

i) Goods and Services Tax

All revenue is stated net of the amount of goods and services
tax (GST). Cash flows are included in the cash flow statement
on a gross basis. The GST component of cash flows arising
from investing and financing activities which is recoverable
from, or payable to, the taxation authority is classified as
operating cash flows.

Plant and equipment

i) Plant and equipment

Plant and equipment is measured on the cost basis less
depreciation and impairment losses. Plant and equipment is
measured initially at cost. Cost includes all directly attributable
expenditure incurred including costs to get the asset ready
for its use as intended by management. Costs includes an
estimate of any expenditure expected to be incurred at the end
of the asset’s useful life. The following useful lives are used in
the calculation of depreciation:

Plant and equipment 3 - 15 years
Furniture and fixtures 3 - 15 years
Motor Vehicles 4 - 8 years

Computer equipment 3 - 10 years

The carrying amount of plant and equipment is reviewed
annually by directors for indications of impairment. If any such
indications exist, an impairment test is carried out, and any
impairment losses on the assets recognised.

Subsequent costs are included in the asset’s carrying amount
or recognised as a separate asset, as appropriate, only when
it is probable that future economic benefits associated with
the item will flow to the group and the cost of the item can
be measured reliably. All other repairs and maintenance are
charged to the income statement during the financial period in
which they are incurred.

ii) Depreciation
The depreciable amount of all fixed assets is depreciated on a
straight-line basis over their useful lives (commencing from the
time the asset is ready for use). Leasehold improvements are
depreciated over the shorter of either the unexpired period of
the lease or the estimated useful lives of the improvements.

The depreciable amount is the carrying value of the asset less
estimated residual amounts. The residual amount is based

()]

(h)

MAHINDRA AUTOMOTIVE AUSTRALIA PTY LIMITED

on what a similar asset of the expected condition of the asset
at the end of its useful life could be sold for. The assets’
residual values and useful lives are reviewed, and adjusted if
appropriate, at each balance sheet date.

Gains and losses on disposals are determined by comparing
proceeds with the carrying amount. These gains and losses
are included in the income statement. When revalued assets
are sold, amounts included in the revaluation reserve relating
to that asset are transferred back to the income statement as
part of the profit or loss on disposal.

Employee benefits

Provisions are made for the company’s liability for employee benefits
arising from services rendered by employees to balance sheet date.
Employee benefits that are expected to be settled within one year
have been measured at the amounts expected to be paid when the
liability is settled. Employee benefits payable later then one year
have been measured at the nominal value.

Critical judgements in applying the entity’s accounting policies
The following are the critical judgements that management has
made in the process of applying the accounting policies and that
have the most significant effect on the amounts recognised in the
financial statements:

Deferred tax

Deferred tax assets for timing differences and tax losses carried
forward have not been recognised in the current year, and will only
be recognised until such time that it is possible that future tax profits
will be available.

2015 2015 2014 2014
$ 54 $ 54
Revenue
Operating activities
- Sales revenue 20,016,194 956,173,587 18,257,130 1,017,104,712

— Other revenue 368,884 17,621,589 703,254 39,178,336
Total Revenue 20,385,078 973,795,176 18,960,384 1,056,283,048
Expenses
Cost of sales 15,329,417 732,286,250 15,021,267 836,834,785
Depreciation 57,294 2,736,934 55,247 3,077,810
Employee benefits
expense 1,558,307 74,440,325 1,471,418 81,972,697
Consulting and
professional fees 46,011 2,197,945 81,156 4,521,201
Advertising 1,213,094 57,949,500 1,334,899 74,367,223
Freight and cartage 343,933 16,429,679 400,182 22,294,139
Travel 146,938 7,019,228 121,826 6,786,926
Other expenses from
ordinary activities 1,151,780 55,020,533 1,393,602 77,637,568
19,846,774 948,080,394 19,879,597 1,107,492,349

Income tax
i) Prima facie tax on

profit from ordinary

activities
Prima facie tax payable
on profit from ordinary
activities before income
tax at 30% (2014: 30%) 154,767 7,393,220 (280,566) (15,630,332)
Tax effect of:
- un-utilised tax losses (154,767)  (7,393,220) - -
— tax losses to be

carried forward - - 280,566 15,630,332

Income tax benefit - - - -
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MAHINDRA AUTOMOTIVE AUSTRALIA PTY LIMITED
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2015 2015 2014 2014
$ g $ 4
Cash and cash equivalents
Cash at bank 171,046 8,170,867 471,854 26,286,986
Cash on hand - - 180 10,028
171,046 8,170,867 472,034 26,297,014
Trade and other receivables
Amounts due from
franchised dealers 3,106,739 148,408,922 876,652 48,838,283
Provision for impairment of
receivables (6,732) (321,588) (35,512) (1,978,374)
Other receivables 231,072 11,038,309 103,150 5,746,487
3,331,079 159,125,643 944,290 52,606,396
Inventories
New vehicles and tractors
- on hand 1,990,860 95,103,382 3,117,248 173,661,886
New vehicles and tractors
- in transit 1,401,490 66,949,177 211,626 11,789,684
Demonstrator vehicles 94,941 4,535,332 189,621 10,563,786
Spare parts and
accessories 2,400,930 114,692,427 2,193,683 122,210,080
5,888,221 281,280,318 5,712,178 318,225,436
Plant and equipment
Plant and equipment
at cost 52,425 2,504,342 53,040 2,954,858
Less: accumulated
depreciation (12,634) (603,526) (9,911)  (552,142)
39,791 1,900,816 43,129 2,402,716
Furniture and fixtures
at cost 236,380 11,291,873 249,124 13,878,698
Less: accumulated
depreciation (118,240)  (5,648,325) (103,846) (5,785,261)
118,140 5,643,548 145,278 8,093,437
Motor vehicles at cost 152,072 7,264,479 30,533 1,700,993
Less: accumulated
depreciation (50,712)  (2,422,512) (30,533) (1,700,993)
101,360 4,841,967 - -
Computer equipment
at cost 39,380 1,881,183 41,105 2,289,961
Less: accumulated
depreciation (33,579)  (1,604,069) (32,173)  (1,792,358)
5,801 277,114 8,932 497,603
Total plant and equipment 265,092 12,663,445 197,339 10,993,756
Trade and other payables
CURRENT
Unsecured liabilities
Trade payables 1,235,318 59,011,141 482,155 26,860,855
Other payables and
accruals 1,515,883 72,413,731 982,290 54,723,376
Related party payables 4,988,817 238,315,788 4,477,820 249,459,352
7,740,018 369,740,660 5,942,265 331,043,583
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2015 2015 2014 2014
$ g $ 4

Provisions
CURRENT
Employee benefits 66,628 3,182,819 50,673 2,822,993
Issued capital
4,575,000 Ordinary shares
fully paid (2014: 4,575,000) 4,575,000 218,547,750 4,575,000 254,873,250

Changes to the then Corporations Law abolished the authorised capital
and par value concept in relation to share capital from 1 July 1998.
Therefore, the company does not have a limited amount of authorised
capital and issued shares do not have a par value.

Fully paid ordinary shares carry one vote per share and carry a right to
dividends.

Auditors’ remuneration

Auditing services 38,700 1,848,699 37,800 2,105,838
Other services 2,500 119,425 2,500 139,275
41,200 1,968,124 40,300 2,245113
Cash flow information
(a) Reconciliation of cash
flow from operations
with profit from ordinary
activities after tax
Net profit for the year 515,889 24,644,017  (935,221) (52,101,175)
Non-cash flows in profit
from ordinary activities
Depreciation 57,294 2,736,934 55,247 3,077,809
Net (gain)/loss on disposal
of PPE - - 13,645 760,163
Changes in assets and
liabilities
Decrease/(increase) in
trade and other receivables (2,397,640) (114,535,264) 592,142 32,988,244
(Increase)/decrease in
inventories (176,043)  (8,409,574) 2,984,069 166,242,484
(Decrease)/increase
in trade payables and
accruals 1,797,753 85,878,709 (2,921,945) (162,781,556)
(Decrease)/increase in
provisions 15,955 762,123 (6,385) (355,708)
(186,792)  (8,923,055) (218,448) (12,169,738)

Subsequent events

There has not been any matter or circumstance, other than that referred to
in the financial statements or notes thereto, that has arisen since the end
of the financial year, that has significantly affected, or may significantly
affect, the operations of the company, the results of those operations, or
the state of affairs of the company in future financial years.

Company details

Registered office

The registered office and principal place of business of the company is:
Mahindra Automotive Australia Pty Limited

Unit 4/20 Buttonwood Place

Willawong, QLD 4110

Convenience Translation

The exchange rate of $1 AUD = INR 47.77 has been used across the
financial statements.



MAHINDRA AUTOMOTIVE AUSTRALIA PTY LIMITED

DIRECTORS’ DECLARATION FOR THE FINANCIAL YEAR ENDED 31t MARCH 2015

As detailed in Note 1 to the financial statements, the company is not a reporting entity because in the opinion of the directors
there are unlikely to exist users of the financial report who are unable to command the preparation of reports tailored so as to
satisfy specifically all of their information needs. Accordingly, this “special purpose financial report” has been prepared to satisfy
the directors’ reporting requirements under the Corporations Act 2001.

The directors declare that:

(@) Not withstanding Note 1(a) in the directors opinion, there are reasonable grounds to believe that the company will be able
to pay its debts as and when they become due and payable.

(b) inthe directors’ opinion, the attached financial statements and notes thereto are in accordance with the Corporations Act 2001,
including compliance with accounting standards and giving a true and fair view of the financial position and performance of
the company.

Signed in accordance with a resolution of the directors made pursuant to s.295(5) of the Corporations Act 2001.

On behalf of the Directors

Michael Thomas Tynan
Pradeep Kumar

Pravin Kumar Shah
Carlo Lacota

Date : 30" April 2015
Place: Mumbai, India
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MAHINDRA REVA ELECTRIC VEHICLES PRIVATE LIMITED

DIRECTORS’ REPORT

Your directors present their Nineteenth Report, together with the audited financial statements of your Company for the year ended

31st March 2015.

FINANCIAL HIGHLIGHTS AND STATE OF COMPANY’S AFFAIRS

Income

Revenue from Operations (Gross)
Less: Excise Duty

Revenue from Operations (Net)
Other Income

Total Income

Expenses

Cost of Raw Material and Components Consumed
(Increase)/decrease in inventories

Employee Benefit Expenses

Other Expenses

Depreciation and Amortisation Expenses

Finance Costs

Total Expenses

Loss Before Tax

Provision for Tax

Loss for the year from Continuing Operations
Net Worth

No material changes and commitments have occurred after
the close of the year till the date of this Report which affect the
financial position of your Company.

YEAR UNDER REVIEW

Your Company'’s total income from operations (net) is higher
by 8.73% mainly due to increase in sales volume.

During the year, your Company had added “Power Steering”
feature in the product which helps to increase the sales volume.
Currently, your Company is working on various initiatives
and new products to increase the sales in next year. Your
Company continued to invest in Research & Development and
development of new EV models, which consumed a significant
part of your Company'’s financial resources.

DIVIDEND

In view of the losses, your Directors do not recommend any
dividend for the year under review.

SHARE CAPITAL

The authorised share capital of your Company as on 31t March
2015 stood at Rs. 1,35,48,26,528/- divided into 13,54,82,650 equity
shares of Rs. 10/- each and 1 class A preference share of Rs. 28/-.
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(Rs. in Lakhs)
For the year ended 31t March

2015 2014
4,164.27 3,761.10
328.11 232.95
3,836.16 3,528.15
139.45 167.29
3,975.61 3,695.44
3,317.35 2,689.06
(100.72) 62.24
2,920.84 2,542.14
3,298.30 2,635.54
3,288.83 3,146.17
659.27 671.23
13,383.88 11,746.39
9,408.28 8,050.95
0.00 0.00
9,408.28 8,050.95
3,364.84 8,786.19

During the year under review, your Company allotted 3,076,924
equity shares to Mahindra and Mahindra Limited at a premium
of Rs. 120/- per share under two separate rights issues.
Evolution of equity shares of your Company is as under:

Equity Equity
Equity shares shares | Shareholding
shares on| allotted on| allotted on as on
15t April 28" April| 1% August|  31tMarch % to
Shareholder 2014 2014 2014 2015 capital
Mahindra 2,39,43,542| 15,38,462| 15,38,462| 2,70,20,466 75.72
and
Mahindra
Limited
S. K. Maini 38,93,335 - - 38,93,335 10.91
Chetan Maini| 11,62,766 - - 11,62,766 3.26
Reva 4,01,187 - - 4,01,187 1.12
Maini/S. K.
Maini
(Jointly)
Sandeep 3,32,476 - - 3,32,476 0.93
Maini
Gautham 2,87,012 - - 2,87,012 0.80
Maini




Equity Equity
Equity shares shares | Shareholding
shares on| allotted on| allotted on ason
1t April 28™ April| 1% August|  31'March % to
Shareholder 2014 2014 2014 2015 capital
Reva Maini 2,51,468 - - 2,51,468 0.70
Technology 1,07,798 - - 1,07,798 0.30
Development
Board
AEV LLC 22,30,561 - - 22,30,561 6.25
Total 3,26,10,145 15,38,462| 15,38,462| 3,56,87,069 100.00

The paid-up share capital of your Company as on 31t March
2015 stood at Rs. 35,68,70,690 divided into 3,56,87,069 equity
shares of Rs. 10/- each.

BUSINESS OUTLOOK AND FUTURE PROSPECTS

Your Company had launched its new model “e20” in March,
2013. The product feedback from consumers has been
positive. During the year, your Company had delivered
4 Electric Maxximos for Agra Corridor. Your Company is also
working on electrification of Mahindra Platforms: Verito and
Maxximo. With the demand incentive announced by Govt. of
India, your Company is hopeful of increasing its sales volume
substantially in the current year.

With global EV markets growing rapidly, your Company has also
started exploring global market opportunities. During the year, it
has also commenced exports to Nepal, Bhutan and Bahamas.

Investments made this year on new products for the domestic
and global markets will place your Company well to expand its
product line as well as markets in the near future.

BOARD OF DIRECTORS
Composition:

Composition of the Board of Directors is follows: -

Independent/

Executive/Non- Non-Independent
Director (DIN) Designation Executive Director | Director
Dr. Pawan Chairman Non-Executive Non-Independent
Kumar Goenka Director Director
(00254502)
Pravin Shah Director Non-Executive Non-Independent
(00056173) Director Director
V' S Parthasarathy |Director Non-Executive Non-Independent
(00125299) Director Director
Sandeep Kumar Director Non-Executive Non-Independent
Maini (01568787) Director Director
Gautam Kumar Director Non-Executive Non-Independent
Maini (00667616) Director Director
Dr. Lon Bell Director Non-Executive Non-Independent
(01554635) Director Director
Prof. Ashok Director Non-Executive Independent
Jhunjhunwala Director Director
(00417944)
Sonali Kulkarni Director Non-Executive Independent
(00203701) Director Director

MAHINDRA REVA ELECTRIC VEHICLES PRIVATE LIMITED

Prof. Ashok Jhunjhunwala and Ms. Sonali Kulkarni who
are, in the opinion of the Board, persons with integrity and
possess relevant expertise and experience, and who have
given declarations to the effect that they meet the criteria
of independence as laid down under Section 149 of the
Companies Act, 2013, have been appointed as independent
directors with effect from 22" September 2014 and 31 March
2015 respectively, pursuant to Section 149 the Companies Act,
2013, for a period of five consecutive years and they would not
be liable to retire by rotation.

Your directors have wide experience in business related
to automobile, electric and other engineering, finance and
general corporate management.

Mr. V S Parthasarathy and Dr. Lon Bell retire by rotation at the
forthcoming Annual General Meeting, and being eligible, have
offered themselves for re-appointment.

Meetings:

The Board met five times during the year under review, i.e., on
28" April 2014, 15t August 2014, 28" October 2014, 28" January
2015 and 24" March 2015. The gap between two consecutive
Board Meetings did not exceed 120 days.

Evaluation of Performance:

The Board has carried out an annual evaluation of its
performance, as well as the performance of directors
individually and committees of the Board, viz., Audit Committee
and Nomination and Remuneration Committee, through a
structured questionnaire process covering various aspects
such as performance, attendance, et al. The Nomination and
Remuneration Committee has also carried out an evaluation of
the performance of directors on individual basis.

DIRECTORS’ RESPONSIBILITY STATEMENT

Pursuant to Section 134(3)(c) of the Companies Act, 2013,
your directors, based on representation from the operating
management, and after due enquiry, confirm that:

(@) in the preparation of the annual financial statements for
the year ended 31t March 2015 the applicable accounting
standards have been followed;

(b) they have selected such accounting policies and applied
them consistently and made judgments and estimates
that are reasonable and prudent so as to give a true and
fair view of the state of affairs of the Company at the end
of the financial year on 31t March 2015 and of the loss of
the Company for the financial year ended on that date;

(c) they have taken proper and sufficient care for the
maintenance of adequate accounting records in
accordance with the provisions of the Companies Act,
2013 for safeguarding the assets of the Company and for
preventing and detecting fraud and other irregularities;

(d) they have prepared the annual accounts on a going
concern basis; and,

(e) they have devised proper systems to ensure compliance
with the provisions of all applicable laws and that such
systems were adequate and operating effectively.

CODES OF CONDUCT

Your Company has adopted Codes of Conduct for its directors,
and senior management and employees (“the Codes”). These
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Codes enunciate the underlying principles governing the
conduct of the Company’s business and seek to reiterate the
fundamental precept that good governance must and would
always be an integral part of the Company’s ethos.

The Company has, for the year under review, received
declarations from directors and senior management and
employees, affirming compliance with the respective Codes.

POLICY FOR REMUNERATION OF DIRECTORS, KEY
MANAGERIAL PERSONNEL AND OTHER EMPLOYEES AND
CRITERIA FOR APPOINTMENT/REMOVAL OF DIRECTORS
AND SENIOR MANAGEMENT PERSONNEL

Your Board has, on the recommendation of the Nomination
and Remuneration Committee approved policies for the
appointment/removal of directors and senior management
personnel together with the criteria for determining
qualifications, positive attributes and independence of
directors, and remuneration of directors, key managerial
personnel and other employees.

These policies are provided as Annexure | and form part of
this Report.

VIGIL MECHANISM

Your Company has established a vigil mechanism for directors
and employees to facilitate reporting of genuine concerns/
make protected disclosures to the Chairman of the Audit
Committee in respect of actual or suspected fraud or violation
of the Company’s Codes or Policies or genuine grievances
or concerns or any improper activity. The mechanism also
provides for adequate safeguards against victimization of
persons reporting/disclosing, and makes a provision for direct
access to the Chairman of the Audit Committee.

COMMITTEES OF THE BOARD
Audit Committee
The composition of Audit Committee is follows: -

Director Designation
V S Parthasarathy Chairman
Prof. Ashok Jhunjhunwala Member
Sonali Kulkarni Member

Pursuant to Section 177 of the Companies Act, 2013 read with
Companies (Meetings of Board and its Powers) Rules, 2014,
the Audit Committee was re-constituted for induction of Prof.
Ashok Jhunjhunwala and Ms. Sonali Kulkarni as its members,
and withdrawal of nomination of Mr. Pravin Shah.

Audit Committee met thrice during year under review, i.e., on
28" April 2014, 28" October 2014 and 28" January 2015.
Nomination and Remuneration Committee

The composition of Nomination and Remuneration Committee
is follows: -

Director Designation
Prof. Ashok Jhunjhunwala Chairman
Dr. Pawan Kumar Goenka Member

V' S Parthasarathy Member
Sonali Kulkarni Member
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Pursuant to Section 178 of the Companies Act, 2013 read
with Companies (Meetings of Board and its Powers) Rules,
2014, the Nomination and Remuneration Committee was
re-constituted for induction of Prof. Ashok Jhunjhunwala
and Ms. Sonali Kulkarni as its members, and withdrawal of
nominations of Mr. Pravin Shah and Mr. Sandeep Kumar Maini.

Nomination and Remuneration Committee met four times
during year under review, i.e., on 28" April 2014, 1t August
2014, 28" October 2014 and 28" January 2015.

KEY MANAGERIAL PERSONNEL

Pursuant to Section 203 of the Companies Act, 2013 read with
the Companies (Appointment and Remuneration of Managerial
Personnel) Rules, 2014, Key Managerial Personnel of your
Company are as below:

1. A Narayana Swamy as Manager (with effect from 15t April
2014)

2. Ajay Patel as Chief Financial Officer (with effect from 1%t
April 2014), and

3. Ameya Paranjape as Company Secretary (with effect from
28" October 2014)

The Board has appointed Mr. Arvind Mathew as Chief Executive
Officer of your Company, to be a Key Managerial Personnel
with effect from 1st May, 2015.

AUDITORS

At the Eighteenth Annual General Meeting, M/s. S. R. Batliboi
& Associates, LLP, Chartered Accountants, (ICAI registration
number 101049W) were appointed as the Statutory Auditors
of your Company to hold office from the conclusion of the
Eighteenth Annual General Meeting till the conclusion of
Nineteenth Annual General Meeting.

Pursuant to the first proviso of Section 139(2) of the Companies
Act, 2013 read with the Companies (Audit and Auditors)
Rules, 2014, members are requested to re-appoint Statutory
Auditors at the Nineteenth Annual General Meeting and fix
their remuneration. If re-appointed, Statutory Auditors would
hold office till the conclusion of the Twentieth Annual General
Meeting.

As required under the provisions of Sections 139 and 141 of
the Companies Act, 2013 read with the Companies (Audit and
Auditors) Rules, 2014, your Company has obtained a written
consent and certificate from Statutory Auditors to the effect
that their re-appointment, if made, would be in conformity with
the conditions, limits and criteria specified therein.

Your directors confirm that the Auditors’ Report does not
contain any qualification, reservation or adverse remark.

INTERNAL CONTROLS

Your Company has implemented a system of internal controls
and monitoring procedures as well as internal financial
controls on financial statements and the same is in the opinion
of the Board, commensurate with the Company’s size and
operations. Your Company conducts internal audit through
an independent agency to assess the adequacy of financial
and operating controls for the business of the Company.
Significant issues, if any, are brought to the attention of the
Audit Committee. Statutory Auditors and Internal Auditors are
invited to attend Audit Committee meetings.



RISK MANAGEMENT POLICY

Your Company is exposed to a variety of risks which may
impact its operations. These risks are mitigated by using an
integrated risk management approach which covers the full
range of risks.

Your Company has formulated a risk management policy
which addresses risks which, in the opinion of the Board, may
threaten the existence of the Company.

HUMAN RESOURCES

Keeping employees happy and enthused is one of the
strategic goals of your Company as reflected in its employee
engagement interventions. Your Company continues to invest
in capability building of its people and creating a future-ready
talent pool.

STOCK OPTIONS

Pursuant to the authority of the Shareholders vide Special
Resolution passed on 22" September, 2014, 3,76,519 options
under Employees Stock Option Scheme (ESOS) were granted
to Mr. Chetan Maini, a Senior Employee of your Company.
Details of ESOS are attached as Annexure Il and form part of
this Report.

PARTICULARS OF PUBLIC
GUARANTEES OR INVESTMENTS

Your Company has not accepted any deposits covered under
Chapter V of the Companies Act, 2013, from the public, or its
employees, during the year.

Particulars of loans given, investments made, and guarantees
and securities provided pursuant to Section 186 of the
Companies Act, 2013 are given under the notes to the financial
statement and the same form part of this Report.

Your Company has not made any loans/advances which are
required to be disclosed in the annual accounts of the Company
pursuant to Clause 32 of the Listing Agreement between the
parent Company, Mahindra and Mahindra Limited and stock
exchanges.

PARTICULARS OF TRANSACTIONS WITH RELATED
PARTIES

All transactions entered into by your Company with its related
parties during the year were in the ordinary course of business
and at arm’s length.

Particulars of material contracts or arrangements or transactions
with related parties, referred to under Section 188(1) of the
Companies Act, 2013, are furnished in Form AOC-2 as Annexure
Il and form part of this Report.

EXTRACT OF ANNUAL RETURN

Pursuant to Section 92(3) of the Companies Act, 2013 read with
Rule 12(1) of the Companies (Management and Administration)
Rules, 2014, an extract of the Annual Return as on March 31,
2015 is annexed as Annexure IV and forms part of this Report.

POLICY ON PREVENTION OF SEXUAL HARASSMENT

Your Company has put in place a policy for prevention of sexual
harassment. Your Company has also constituted an “Internal
Complaints Committee” to which employees can address their
complaints. During the year, no complaints were received by
the said Committee.

DEPOSITS, LOANS,
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SAFETY, HEALTH AND ENVIRONMENTAL PERFORMANCE

Your Company subscribes to guidelines on safety, health
and environment and encourages involvement of all its
employees in activities related to safety, including promotion
of safety standards. Employees across facilities were trained in
behavioural safety at work. Statutory requirements relating to
various environmental legislations, and environment protection,
have been duly complied with by your Company.

CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION
AND FOREIGN EXCHANGE EARNINGS AND OUTGO

Your Company continues to look at Research and Development
as an effective tool for meeting its business objectives. Your
Company continued to undertake a number of Research &
Development projects to upgrade the technology and quality
of the product during the year under review. Details of specific
area in which Research & Development activities are carried
out by your Company in the area of technology absorption,
adaptation and innovations etc. and the particulars relating
to conservation of energy, technology absorption and foreign
exchange earnings and outgo, as required under Section
134(3)(m) of the Companies Act, 2013 read with Rule 8(3)
of the Companies (Accounts) Rules, 2014 are provided in
Annexure V and form part of this Report.

GENERAL DISCLOSURE

Your directors state that no disclosure or reporting is required
in respect of the following items as they were not applicable to
your Company during the year:

a) Issue of equity shares with differential rights as to dividend,
voting or otherwise.

b) Issue of shares (including sweat equity shares) to employees
of the Company under any scheme other than under ESOP
scheme as mentioned elsewhere in this Report.

c) Particulars of employees as required under Rule 5(2) of the
Companies (Appointment and Remuneration of Managerial
Personnel) Rules, 2014.

d) Provisions relating to CSR enumerated under Section 135
of the Companies Act, 2013

No significant or material orders were passed by regulators,
courts or tribunals which impact the Company’s going concern
status and operations in future.

ACKNOWLEDGEMENT

Your Directors would like to place on record their sincere thanks
for the cooperation and support received from your Company’s
bankers, stakeholders, business associates and various
agencies of the Central and State Governments.

For and on behalf of the Board

Dr. Pawan Kumar Goenka
Chairman

Mumbai, 29" April 2015
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ANNEXURE | TO THE DIRECTORS’ REPORT

POLICY ON APPOINTMENT OF DIRECTORS AND SENIOR MANAGEMENT AND SUCCESSION PLANNING
FOR ORDERLY SUCCESSION TO THE BOARD AND THE SENIOR MANAGEMENT

DEFINITIONS

The definitions of some of the key terms used in this Policy
are given below.

“Board” means Board of Directors of the Company.
“Company” means Mahindra & Mahindra Limited.

“Committee(s)” means Committees of the Board for the time
being in force.

“Employee” means employee of the Company whether
employed in India or outside India including employees in the
Senior Management Team of the Company.

“HR” means the Human Resource department of the Company.

“Key Managerial Personnel” (KMP) refers to key managerial
personnel as defined under the Companies Act, 2013 and
includes:

() Managing Director (MD), or Chief Executive Officer (CEO);
or Manager; or Whole time Director (WTD)

(i) Chief Financial Officer (CFO); and
(iiiy Company Secretary (CS).

“Nomination and Remuneration Committee” (NRC) means
Nomination and Remuneration Committee of Board of Directors
of the Company for the time being in force.

“Senior Management” means personnel of the Company who
are members of its Core Management Team excluding Board of
Directors comprising of all members of management one level
below the executive directors including the functional heads.

I.  APPOINTMENT OF DIRECTORS

* The NRC reviews and assesses Board composition
and recommends the appointment of new Directors. In
evaluating the suitability of individual Board member,
the NRC shall take into account the following criteria
regarding qualifications, positive attributes and
independence of director:

1. All Board appointments will be based on
merit, in the context of the skills, experience,
independence and knowledge, for the Board as
a whole to be effective.

2. Ability of the candidates to devote sufficient time
and attention to his professional obligations as
Independent Director for informed and balanced
decision making.

3. Adherence to the Code of Conduct and highest
level of Corporate Governance in letter and in
sprit by the Independent Directors.
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* Based on recommendation of the NRC, the Board will
evaluate the candidate(s) and decide on the selection
of the appropriate member. The Board through the
Chairman/Managing Director will interact with the
new member to obtain his/her consent for joining the
Board. Upon receipt of the consent, the new Director
will be co-opted by the Board in accordance with the
applicable provisions of the Companies Act 2013 and
Rules made thereunder.

REMOVAL OF DIRECTORS

If a director is attracted with any disqualification as
mentioned in any of the applicable Act, rules and
regulations thereunder or due to non - adherence to
the applicable policies of the company, the NRC may
recommend to the Board with reasons recorded in
writing, removal of a director subject to the compliance of
the applicable statutory provisions.

SENIOR MANAGEMENT PERSONNEL

The NRC shall identify persons who are qualified to
become directors and who may be appointed in senior
management team in accordance with the criteria laid
down above.

Senior Management personnel are appointed or promoted
and removed/relieved with the authority of Chairman/
Managing Director based on the business need and the
suitability of the candidate. The details of the appointment
made and the personnel removed one level below the Key
Managerial Personnel during a quarter shall be presented
to the Board.

SUCCESSION PLANNING:
Purpose

The Talent Management Policy sets out the approach to the
development and management of talent in the Mahindra
Group to ensure the implementation of the strategic
business plans of the Group and the Group Aspiration of
being among the Top 50 globally most-admired brands by
2021.

Board:

The successors for the Independent Directors shall be
identified by the NRC atleast one quarter before expiry of
the scheduled term. In case of separation of Independent
Directors due to resignation or otherwise, successor
will be appointed at the earliest but not later than the
immediate next Board meeting or three months from the
date of such vacancy, whichever is later.

The successors for the Executive Director(s) shall be
identified by the NRC from among the Senior Management
or through external source as the Board may deem fit.



The NRC will accord due consideration for the expertise
and other criteria required for the successor.

The Board may also decide not to fill the vacancy caused
at its discretion.

Senior Management Personnel:

A good succession-planning program aims to identify
high growth individuals, train them and feed the pipelines
with new talent. It will ensure replacements for key job
incumbents in KMPs and senior management positions in
the organization.

Significantly, we have a process of identifying Hi-pots
and critical positions. Successors are mapped for these
positions at the following levels :

1. Emergency successor

2. Ready now

3. Readyin 1 to 2 years

4. Ready in 2 to 5 years

5. Ready in more than 5 years

in order to ensure talent readiness as per a laddered
approach.

Policy Statement

The Talent Management framework of the Mahindra Group has
been created to address three basic issues :

1) Given the strategic business plans, do we have the skills
and competencies required to implement them? If not,
how do we create them — by developing them internally
or through lateral induction from outside?

2) For critical positions, what is the succession pipeline?

3) What are the individual development plans for individuals
both in the succession pipeline as well as others?

The framework lays down an architecture and processes to
address these questions using the 3E approach :

a) Experience i.e. both long and short-term assignments.
This has 70% weightage

b) Exposure i.e. coaching and mentoring — 20% weightage

c) Education i.e. learning and development initiatives — 10%
weightage

The Talent Management process is applicable to all
employees. Over the years, the Talent Management framework
has become a well-structured and process-oriented system
which is driven by an interactive and collaborative network
of Talent Councils at the Group and Sector Levels. These
Talent Councils, which consist mainly of Senior business
leaders supported by HR, are a mix of Sector (Business) and
Functional Councils coordinated by an Apex Talent Council,
headed by the Group Chairman. The Apex Council reviews
the work done by the Talent Councils and facilitates movement
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of talent across Sectors. The Sector/Functional Councils meet
regularly throughout the year and the Apex Council interacts
with each one of them separately once a year, and in addition
conducts an integrated meeting where the Chairpersons of all
the Councils are present.

The Talent Management process can be represented pictorially

as under:
Apex Group
Councils

Employee Personal
Development Plans

Functional Councils

Sector Councils

Talent Pool List
& Assessment and
Development

and

Succession

Plans for Key

positions
The talent pipeline is maintained and developed so as to
ensure that there is a seamless flow of talent. An important
part of this exercise is drawing up and implementing IDAPs
(Individual Development Action Plans) for every Executive
concerned using the 3E approach mentioned above.

POLICY FOR REMUNERATION OF THE DIRECTORS, KEY
MANAGERIAL PERSONNEL AND OTHER EMPLOYEES

Talent /)

Development
Initiatives

Purpose

This Policy sets out the approach to Compensation of
Directors, Key Managerial Personnel and other employees in
Mahindra Reva Electric Vehicles Private Limited.

Policy Statement

We have a well-defined Compensation policy for Directors,
Key Managerial Personnel and all employees, including
the Chairman, Presidents and other Members of the Group
Executive Board who are employees of the Company. The
overall compensation philosophy which guides us is that in
order to achieve global leadership and dominance in domestic
markets, we need to attract and retain high performers by
compensating them at levels that are broadly comparable
with the median of the comparator basket while differentiating
people on the basis of performance, potential and criticality for
achieving competitive advantage in the business.

In order to effectively implement this, we have built our
Compensation structure by a regular annual benchmarking
over the years with relevant players across the industry we
operate in.

NON-EXECUTIVE INCLUDING INDEPENDENT DIRECTORS:

The Nomination and Remuneration Committee (NRC) shall
decide the basis for determining the compensation, both
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Fixed and variable, to the Non Executive Directors, including
Independent Directors, whether as commission or otherwise.
The NRC shall take into consideration various factors such
as director’s participation in Board and Committee meetings
during the year, other responsibilities undertaken, such as
membership or Chairmanship of committees, time spent in
carrying out their duties, role and functions as envisaged in
Schedule IV of the Companies Act 2013 and Clause 49 of
the Listing Agreement with Stock Exchanges and such other
factors as the NRC may consider deem fit for determining the
compensation. The Board shall determine the compensation
to Non-Executive Directors within the overall limits specified in
the Shareholders resolution.

Executive Directors/Managing Director/Manager:

The remuneration to Managing Director/Manager/Executive
Director(s) shall be recommended by NRC to the Board. The
remuneration consists of both fixed compensation and variable
compensation and shall be paid as salary, commission,
performance bonus, stock options (where applicable),
perquisites and fringe benefits as approved by the Board
and within the overall limits specified in the Shareholders
resolution. While the fixed compensation is determined at the
time of their appointment, the variable compensation will be
determined annually by the NRC based on their performance.

Key Managerial Personnel (KMPs)

The terms of remuneration of Chief Executive Officer (CEO),
Chief Financial Officer (CFO), and the Company Secretary shall
be determined by any director or such other person as may be
authorised by the Nomination and Remuneration Committee
(NRC) from time to time. The remuneration shall be consistent
with the competitive position of the salary for similar positions
in the industry and their Qualifications, Experience, Roles
and Responsibilities. Pursuant to the provisions of section
203 of the Companies Act 2013 the Board shall approve the
remuneration at the time of their appointment.

The remuneration to directors, KMPs and senior management
involves a balance between fixed and incentive pay reflecting
short and long-term performance objectives appropriate to the
working of the company and its goals.

Employees

We follow a differential approach in choosing the comparator
basket for benchmarking, depending upon the level in the
organization:
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a. For all employees from Operational to Executive Band,
we benchmark with a set of comparators from the same
industry.

b. For Strategic band and above, we have a position-
based approach and the comparator basket includes
benchmarks from across relevant industries.

We have a CTC (Cost to Company) concept which includes a
fixed component (Guaranteed Pay) and a variable component
(Performance pay). The percentage of the variable component
increases with increasing hierarchy levels, as we believe
employees at higher positions have a far greater impact and
influence on the overall business result. The CTC is reviewed
once every year and the compensation strategy for positioning
of individuals takes into consideration the following elements:

*  Performance

* Potential

*  Criticality

* Longevity in grade

Remuneration for the new employees other than KMPs and
Senior Management Personnel will be decided by the HR,
in consultation with the concerned business unit head at the
time of hiring, depending upon the relevant job experience,
last compensation and the skill-set of the selected candidate.

The Company may also grant Stock Options to the Employees
and Directors (other than Independent Directors and Promoter)
in accordance with the ESOP Scheme of the Company and
subject to the compliance of the applicable statutes and
regulations.

For and on behalf of the Board

Dr. Pawan Kumar Goenka
Chairman

Mumbai, 29" April 2015
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ANNEXURE Il TO THE DIRECTORS’ REPORT

Details of the Employees Stock Option Scheme:

(@) |options granted 3,76,519

(b) |options vested -

(c) |options exercised -

(d) |the total number of shares arising as a result of exercise of option |-

(e) |options lapsed -

() |the exercise price Exercise Price determined under various ESOP

Schemes:
Reva ESOP II: Rs. 144.88
Reva ESOP II: Rs. 144.88
ESOS 2012: Rs. 10
ESOS 2013: Rs. 149
ESOS 2014: Rs. 130
variation of terms of options -
money realized by exercise of options -
i) |total number of options in force 809,822
g) |employee wise details of options granted to -
() key managerial personnel -
(i) any other employee who receives a grant of options in any one|-
year of option amounting to five percent or more of options
granted during that year
(i) identified employees who were granted option, during any one |Mr. Chetan Maini (as per above details)
year, equal to or exceeding one percent of the issued capital
(excluding outstanding warrants and conversions) of the
company at the time of grant

2i=3((e]
= =
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For and on behalf of the Board

Dr. Pawan Kumar Goenka
Chairman

Mumbai, 29" April 2015
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ANNEXURE Il TO THE DIRECTORS’ REPORT

FORM NO. AOC.2

Form for disclosure of particulars of contracts/arrangements entered into by the company with related parties referred to in
sub-section (1) of section 188 of the Companies Act, 2013 including certain arms length transactions under third proviso thereto

(Pursuant to clause (h) of sub-section (3) of section 134 of the Act and Rule 8(2) of the Companies (Accounts) Rules, 2014)

1.

Details of contracts or arrangements or transactions not at arm’s length basis:

Sr. [Name(s) of Nature of Duration of Salient| Justification| Date(s) off Amount| Date on which the
No.|the related contracts/ the contracts/| terms of the| for entering| approval paid as| special resolution
party and arrangements/| arrangements/| contracts or into such by the| advances, was passed in
nature of transactions| transactions|arrangements| contracts or Board if any: general meeting
relationship or| arrangements as required under
transactions or first proviso to
including the| transactions Section 188
value, if any
2. Details of material contracts or arrangement or transactions at arm’s length basis:
Sr. [Name(s) of the related Nature of Duration of| Salient terms of Date(s) of| Amount paid as
No. | party and nature of contracts/ the contracts/| the contracts or| approval by the| advances, if any
relationship arrangements/ arrangements/ arrangements Board, if any
transactions| transactions| or transactions
including the
value, if any
1 |Mahindra & Mahindra Ltd | Sale of goods and 01-04-2014 to Rs. 6,04,90,802 Not Applicable Nil
services 31-03-2015
2 |Mahindra & Mahindra Ltd | Purchase of goods 01-04-2014 to Rs. 1,89,11,944 Not Applicable Nil
and services 31-03-2015
3 |Mahindra & Mahindra Ltd Reimbursement 01-04-2014 to Rs. 1,00,40,297 Not Applicable Nil
of expenses by 31-03-2015
Company
4 |Mahindra & Mahindra Ltd Crosscharge| 01-04-2014 to Rs. 36,639 Not Applicable Nil
of expenses to 31-03-2015
others
5 |Mahindra Automobile Loans repaid| 01-04-2014 to Rs. 5,00,00,000 Not Applicable Nil
Distributor Pvt Ltd 31-03-2015
6 |Mahindra Automobile Interest paid| 01-04-2014 to Rs. 1,36,986 Not Applicable Nil
Distributor Pvt Ltd 31-03-2015
7 |Maini Plastics & Purchase of goods| 01-04-2014 to Rs. 3,77,67,668 Not Applicable Nil
Composites Pvt Ltd and services 31-03-2015
8 |Maini Plastics & Sale of goods and| 01-04-2014 to Rs. 46,30,044 Not Applicable Nil
Composites Pvt Ltd services 31-03-2015

Mumbai, 29" April 2015
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For and on behalf of the Board

Dr. Pawan Kumar Goenka

Chairman
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ANNEXURE IV TO THE DIRECTORS’ REPORT
Form No. MGT-9

Extract of Annual Return
as on the financial year ended on 31t March, 2015

[Pursuant to section 92(3) of the Companies Act, 2013 and rule 12(1) of the Companies
(Management and Administration) Rules, 2014]

I. REGISTRATION AND OTHER DETAILS:

i. Corporate Identification Number (CIN): ;| U34101KA1996PTC020195
i. | Registration Date: | 2™ April, 1996
ii. | Name of the Company: : | Mahindra Reva Electric Vehicles Private Limited
iv. | Category/Sub-Category of the Company: : | Indian Non-Government Company Limited by
shares
v. | Address of the Registered office and : | 122E, Bommasandra Industrial Area,
contact details: Bommasandra, Bangalore 560099

Tel.:+91-22-24935185/86 Fax:+91-22-24951236
Contact: JUVEKAR.ABHISHEK@mahindra.com

vi. | Whether listed company Yes/No: : | No

vii | Name, Address and Contact details of D=
Registrar and Transfer Agent, if any:

Il. PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY:

All the business activities contributing 10 % or more of the total turnover of the company shall be stated:

Sr. | Name and Description of main
No. | products/services NIC Code of the Product/ service | % to total turnover of the company

1 Manufacture of Electric Vehicles 27103 100
lll. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES :

Sr. | Name and Address of the Holding/ Subsidiary/ | % of Applicable
No. | Company CIN/GLN Associate shares held | Section
1 Mahindra and Mahindra Limited | L65990MH1945PLC004558 | Holding Company 88.90 2 (46)

Gateway Building, Apollo Bunder,
Colaba, Mumbai - 400001

IV. SHAREHOLDING PATTERN (Equity Share Capital Break-up as percentage of Total Equity)
i) Category-wise Share Holding

No. of Shares held at the beginning of the year No. of Shares held at the end of the year % Change
% of Total % of Total | during the
Category of Shareholders Demat Physical Total Shares Demat Physical Total Shares year
A.  Promoters
(1) Indian
a)  Individual/HUF 59,94,043 3,34,201 63,28,244 19.41| 59,94,043 3,34,201 63,28,244 17.73 (1.68)

b Central Govt. - - - - - - - _

)
)
) State Govt (s) - - - - - - - - _
)
)

=)

d
e

Bodies Corp. - - - - - - - - _
Bank/Fl - - - - - - - _
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No. of Shares held at the beginning of the year

No. of Shares held at the end of the year

% Change
% of Total % of Total | during the
Category of Shareholders Demat Physical Total Shares Demat Physical Total Shares year
f)  Any Other... - - - - - - - - _
Sub-total (A)(1): 59,904,043 3,34,201 63,28,244 19.41| 59,94,043 3,34,201 63,28,244 17.73 (1.68)
2. Foreign
a)  NRI-Individuals - - - - - - - - _
b)  Other Individuals - - - - - - - _ _
c) Bodies Corp. - - - - - - - - _
d)  Banks/Fl - - - - - - - _ _
e) Any Others... - - - - - - - — _
Sub-total (A)(2): - - - - _ _ _ _ _
IT":?::J:];TR;)ISH(%%) oz | S994083 330201 6328204 1941 5994043 334201 6328204 1773 (169)
B.  Public Shareholding
1. Institutions
a)  Mutual Funds - - - - - - - - _
b)  Banks/Fl - - - - - - - _ _
c) Central Govt - 1,07,798 1,07,798 0.33 - 1,07,798 1,07,798 0.30 (0.03)
d) State Govt(s) - - - - - - - _ _
e)  Venture Capital Funds - - - - - - - _ _
f)  Insurance Companies - - - - - - - - _
g) Flis - - - - - - - - _
h)  Foreign Venture Capital Funds - - - - - - - _ _
i) Others (specify) - - - - -
Sub-total (B)(1): - 1,07,798 1,07,798 0.33 - 1,07,798 1,07,798 0.30 (0.03)
2. Non-Institutions
a) Bodies Corp.
i) Indian 1,16,72,409| 1,22,71,133 2,39,43,542 73.42| 1,16,72,409| 1,53,48,057 2,70,20,466 75.72 2.29
ii)  Overseas - 22,30,561 22,30,561 6.84 - 22,30,561 22,30,561 6.25 (0.59)
b.  Individual
i.  Individual shareholders
holding nominal share capital - - - - - - - — _
upto Rs. 1 lakh
ii.  Individual shareholders
holding nominal share capital - - - - - - - - _
in excess of Rs 1 lakh
c.  Others (specify)
Sub-total (B)(2): 1,16,72,409| 1,45,01,694 2,61,74,103 80.26| 1,16,72,409| 1,75,78,618 2,92,51,027 81.97 1.1
Ig;ﬂ (F;‘;'(’:')c f"(al;)e(';‘;'di“g 116,72,400 14600492 2,62,81,901 8050 11672400 17686416 20358825 8227  1.68
C. Shares held by Custodian for _ B B B B _ _ B B
GDRs & ADRs
Grand Total (A+B+C) 1,76,66,452| 1,49,43,693 3,26,10,145 100| 1,76,66,452| 1,80,20,617 3,56,87,069 100 -
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(ii) Shareholding of Promoters:

MAHINDRA REVA ELECTRIC VEHICLES PRIVATE LIMITED

Shareholding at the beginning of the year Share holding at the end of the year
%of Shares
Pledged/ %of Shares Pledged/ % change in
Sr. % of total Shares| encumbered to % of total Shares| encumbered to total share holding
No. |Shareholder’s Name No. of Shares| of the company total shares No. of Shares| of the company shares| during the year
1 ,\Dﬂgiﬁi“dmha" Kumar 38,93,335 11.94 - 38,93,335 10.91 - (1.03)
2. Sandeep Kumar Maini 3,32,476 1.02 - 3,32,476 0.93 - (0.09)
3. Chetan Kumar Maini 1,162,766 3.57 - 1,162,766 3.26 - 0.31)
4, |Reva Maini Juy. Dr. S. 401,187 123 - 401,187 112 - (0.11)
K. Maini
Reva Maini 251,468 0.77 - 251,468 0.70 - (0.07)
6. Gautam Maini 287,012 0.88 - 287,012 0.80 - (0.08)
Total 63,28,244 19.41 - 63,28,244 17.73 - (1.68)
(iii) Change in Promoters’ Shareholding (please specify, if there is no change)
Shareholding at the beginning of the year Cumulative Shareholding during the year
Sr. % of total shares of % of total shares of
No. No. of shares the company No. of shares the company
1. At the beginning of the year 63,28,244 19.41 63,28,244 19.41
Date wise Increase/Decrease in Promoters Share holding
during the year specifying the reasons for increase/decrease
(e.g. allotment/transfer/bonus/ sweat equity etc): - - - —
At the End of the year 63,28,244 19.41 63,28,244 17.73
(iv) Shareholding Pattern of top ten Shareholders (other than Directors, Promoters and Holders of GDRs and ADRs):
Shareholding at the beginning of the year Cumulative Shareholding during the year
Sr. % of total shares of % of total shares of
No. |For Each of the Top 10 Shareholders No. of shares the company No. of shares the company
1. Technology Development Board, Government of India:
At the beginning of the year 1,07,798 0.33 1,07,798 0.33
Date wise Increase/Decrease in Share holding during the year
specifying the reasons for increase/decrease (e.g. allotment/
transfer/bonus/sweat equity etc): - - - (0.03)
At the End of the year (or on the date of separation, if
separated during the year) 1,07,798 0.33 1,07,798 0.30
2. AEV LLC:
At the beginning of the year 22,30,561 6.84 22,30,561 6.84
Date wise Increase/Decrease in Share holding during the year
specifying the reasons for increase/decrease (e.g. allotment/
transfer/bonus/sweat equity etc): - - - (0.59)
At the End of the year (or on the date of separation, if
separated during the year) 22,30,561 6.84 22,30,561 6.25
3. Mahindra & Mahindra Limited:
At the beginning of the year 2,39,43,542 73.42 2,39,43,542 73.42
Date wise Increase/Decrease in Share holding during the year
specifying the reasons for increase/decrease (e.g. allotment/
transfer/bonus/sweat equity etc): 30,76,954 2.3 2,70,20,466 2.3
At the End of the year (or on the date of separation, if
separated during the year) 2,70,20,466 73.42 2,70,20,466 75.72
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(v) Shareholding of Directors and Key Managerial Personnel:

Shareholding at the beginning of the year Cumulative Shareholding during the year

Sr. % of total shares of % of total shares of
No. |For Each of the Directors and KMP No. of shares the company No. of shares the company
1. Gautam Maini

At the beginning of the year 287,012 0.88 287,012 0.80

Date wise Increase/Decrease in Share holding during the year

specifying the reasons for increase/decrease (e.g. allotment/

transfer/bonus/ sweat equity etc): - - - -

At the End of the year 287,012 0.88 287,012 0.80
2. Sandeep Kumar Maini

At the beginning of the year 3,32,476 1.01 3,32,476 0.93

Date wise Increase/Decrease in Share holding during the year

specifying the reasons for increase/decrease (e.g. allotment/

transfer/bonus/ sweat equity etc): - - - -

At the End of the year 3,32,476 1.01 3,32,476 0.93

V. INDEBTEDNESS:

Indebtedness of the Company including interest outstanding/accrued but not due for payment

(Rs. in Lakhs)

Secured Loans Unsecured Total

excluding deposits Loans Deposits Indebtedness
Indebtedness at the beginning of the financial year
i) Principal Amount 4,375.00 1,578.00 - 5,953.00
i) Interest due but not paid - - - -
i) Interest accrued but not due 16.95 64.59 - 81.54
Total (i-+ii+iii) 4,391.95 1,642.59 - 6,034.54
Change in Indebtedness during the financial year
e Addition - 7,927.23 — 7,927.23
*  Reduction 1,250.00 500.00 - 1,750.00
Net Change 1,250.00 7,427.23 — 6,177.23
Indebtedness at the end of the financial year
i) Principal Amount 3,125.00 9,005.23 - 12,130.23
i) Interest due but not paid - - - -
i) Interest accrued but not due 1,695.20 64.59 - 81.54
Total (i+ii+iii) 3,141.95 9,069.82 - 12,211.77

VI. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL
A. Remuneration to Managing Director, Whole-time Directors and/or Manager:

(Rs. in Lakhs)

Sr.
No. |Particulars of Remuneration Name of MD/WTD/Manager Total
A Narayana Swamy Amount
1. Gross salary 12.96 12.96
a)  Salary as per provisions contained in section 17(1) of the Income-tax Act, 1961 0.21 0.21
b)  Value of perquisites u/s 17(2) Income-tax Act, 1961 - -
c)  Profits in lieu of salary under section 17(3) Income-tax Act, 1961 - -
2. Stock Option - -
3. Sweat Equity - -
4, Commission - -
— as % of profit - -
— others, specify... - -
5. Others, please specify - -
Total (A) 13.17 13.17

Ceiling as per the Act

As per schedule V of the Companies Act, 2013
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B. Remuneration to other directors:
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(Rs. in Lakhs)
Sr. Total
No. |Particulars of Remuneration Name of Directors Amount
Prof. Ashok Jhunjhunwala
1 Independent Directors
e Fee for attending board/committee meetings 2.50 2.50
e Commission - -
e QOthers, please specify - -
Total (1) 2.50 2.50
2 Other Non-Executive Directors - -
»  Fee for attending board/committee meetings - -
e Commission - -
e Qthers, please specify - -
Total (2) - -
Total (B)=(1+2) 2.50 2.50
Total Managerial Remuneration - 13.17
Overall Ceiling as per the Act As per schedule V of the Companies Act, 2013
C. REMUNERATION TO KEY MANAGERIAL PERSONNEL OTHER THAN MD/MANAGER/WTD
(Rs. in Lakhs)
Sr.
No. |Particulars of Remuneration Key Managerial Personnel
CEO| Company CFO Total
Secretary Amount
- Ameya Ajay
Paranjape Patel
1. Gross salary - - - -
a)  Salary as per provisions contained in section 17(1) of the Income-tax Act, 1961 - - - -
b)  Value of perquisites u/s 17(2) Income-tax Act, 1961 - - - -
c)  Profits in lieu of salary under section 17(3) Income-tax Act, 1961 - - - -
2. Stock Option - - - -
3. Sweat Equity - - - -
4, Commission - - - -
—as % of profit - - - -
— others, specify... - - - -
5. Others, please specify - 2.86 26.86 29.72
Total - 2.86 26.86 29.72

VIl. PENALTIES/PUNISHMENT/COMPOUNDING OF OFFENCES: Nil

Mumbai, 29" April 2015

For and on behalf of the Board

Dr. Pawan Kumar Goenka
Chairman
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ANNEXURE V TO THE DIRECTORS’ REPORT

PARTICULARS AS PER THE COMPANIES (ACCOUNTS)
RULES, 2014

A

198

CONSERVATION OF ENERGY

The Company has always been conscious of the need to
conserve energy. Your Company’s manufacturing facility is
having platinum rating from IGBC and significant portion
of the energy generated from solar park. These measures
are aimed at effective management and utilization of
energy resources and have resulted in sustainable cost
savings for the company.

(a) the steps taken or impact on conservation of energy:

Your company is using 100% LED lights at its
Manufacturing facility.

(b) the steps taken by the company for utilizing alternate
sources of energy:

Your Company is having Solar Park in its manufacturing
facility. Total power Generated 76,487 units in FY15

(c) the capital investment on energy conservation
equipments: Nil

TECHNOLOGY ABSORPTION:
i) the efforts made towards technology absorption:

*  Successful completion of Design, Development
and production of e20 TO1 Low Cost Variant with
Value Engineering and Feature Optimization

e Successful Implementation of New Electric
Power Steering (EPS) with 120 Km Range on
e20-P1A as per the aggressively set targets by
the Management.

*  Successful completion of Frontal and Side Crash
Test of P2 (e20 Export Model) and cleared ECE
regulation at IDIADA-Spain & confirmed by VCA.
All design changes worked out First Time Right

* Filed PCT applications in the fields of Electric
Vehicles on Method of determining distance to
empty & Charging of electric vehicles using non-
conventional energy sources and filed National
Phase Application in Germany & China for
Efficient Thermal Management of Battery Packs
for Electric Vehicles.

* Two Chinese Patent Application titled “Antilock
Braking for Vehicles” and Estimating and
Enhancing Residual Performance in An Energy
Storage Systems from Chinese Patent Office.

i)y the benefits derived like product improvement,
cost reduction, product development or import
substitution:

Due to its sustained R&D efforts, the Company
continued to maintain its leadership in the electric
vehicle technology in India. As the overall market for
Electric Vehicles significantly expands both in India
and abroad, your Company will be one of the major
beneficiaries.

iii) During the year, your Company did not imported any
technology.

iv) the expenditure
Development :

incurred on Research and

(Rs. in Lakhs)

Current Previous
Description Year Year
a) Capital 113.24 249.00
b) Recurring 2036.33 1,663.33
c) Total 2149.57 1,912.33
Total R&D expenditure as a
percentage of total turnover 51.89% 51.49%

C FOREIGN EXCHANGE EARNINGS AND OUTGO:

Total Foreign exchange used and earned (on accrual basis)
(Rs. in Lakhs)
Current Year Previous Year

245.69 331.36
237.98 92.03

Foreign Exchange used
Foreign Exchange Earned

For and on behalf of the Board

Dr. Pawan Kumar Goenka
Chairman

Mumbai, 29" April 2015



INDEPENDENT AUDITOR’S REPORT

To the Members of Mahindra Reva Electric Vehicles Private
Limited

Report on the Financial Statements

We have audited the accompanying financial statements of
Mahindra Reva Electric Vehicles Private Limited (“the Company”),
which comprise the Balance Sheet as at March 31, 2015,
the Statement of Profit and Loss and Cash Flow Statement for the
year then ended, and a summary of significant accounting policies
and other explanatory information.

Management’s Responsibility for the Financial Statements
The Company’s Board of Directors is responsible for the matters
stated in Section 134(5) of the Companies Act, 2013 (“the Act”) with
respect to the preparation of these financial statements that give
a true and fair view of the financial position, financial performance
and cash flows of the Company in accordance with accounting
principles generally accepted in India, including the Accounting
Standards specified under Section 133 of the Act, read with Rule
7 of the Companies (Accounts) Rules, 2014. This responsibility
also includes maintenance of adequate accounting records in
accordance with the provisions of the Act for safeguarding of the
assets of the Company and for preventing and detecting frauds
and other irregularities; selection and application of appropriate
accounting policies; making judgments and estimates that are
reasonable and prudent; and the design,implementation and
maintenance of adequate internal financial control that were
operating effectively for ensuring the accuracy and completeness
of the accounting records, relevant to the preparation and
presentation of the financial statements that give a true and fair
view and are free from material misstatement, whether due to
fraud or error.

Auditor’s Responsibility

Our responsibility is to express an opinion on these financial
statements based on our audit. We have taken into account the
provisions of the Act, the accounting and auditing standards and
matters which are required to be included in the audit report
under the provisions of the Act and the Rules made thereunder.
We conducted our audit in accordance with the Standards on
Auditing, issued by the Institute of Chartered Accountants of India,
as specified under Section 143(10) of the Act. Those Standards
require that we comply with ethical requirements and plan and
perform the audit to obtain reasonable assurance about whether
the financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence
about the amounts and disclosures in the financial statements.
The procedures selected depend on the auditor’s judgment,
including the assessment of the risks of material misstatement of
the financial statements, whether due to fraud or error. In making
those risk assessments, the auditor considers internal financial
control relevant to the Company’s preparation of the financial
statements that give a true and fair view in order to design audit
procedures that are appropriate in the circumstances but not for
the purpose of expressing an opinion on whether the Company
has in place an adequate internal financial controls system over
financial reporting and the effectiveness of such controls. An
audit also includes evaluating the appropriateness of accounting
policies used and the reasonableness of the accounting estimates
made by the Company’s Directors, as well as evaluating the overall
presentation of the financial statements. We believe that the audit
evidence we have obtained is sufficient and appropriate to provide
a basis for our audit opinion on the financial statements.

MAHINDRA REVA ELECTRIC VEHICLES PRIVATE LIMITED

Opinion

In our opinion and to the best of our information and according to the
explanations given to us, the financial statements give the information
required by the Act in the manner so required and give a true and fair
view in conformity with the accounting principles generally accepted
in India of the state of affairs of the Company as at March 31, 2015
and its loss and cash flows for the year ended on that date.

Report on Other Legal and Regulatory Requirements

1. As required by the Companies (Auditor’s report) Order, 2015
(“the Order”) issued by the Central Government of India in
terms of sub-section (11) of section 143 of the Companies
Act, 2015, we give in the Annexure 1 a statement on the
matters specified in paragraphs 3 and 4 of the Order;

2. As required by section 143 (3) of the Act, we report that:

(@) We have sought and obtained all the information and
explanations which to the best of our knowledge and
belief were necessary for the purpose of our audit;

(b) In our opinion proper books of account as required by
law have been kept by the Company so far as it appears
from our examination of those books;

(c) The Balance Sheet, Statement of Profit and Loss, and
Cash Flow Statement dealt with by this Report are in
agreement with the books of account;

(d) In our opinion, the aforesaid financial statements comply
with the Accounting Standards specified under section
133 of the Act, read with Rule 7 of the Companies
(Accounts) Rules, 2014;

(e) On the basis of written representations received from the
directors as on March 31, 2015, and taken on record
by the Board of Directors, none of the directors is
disqualified as on March 31,2015, from being appointed
as a director in terms of section 164 (2) of the Act;

() With respect to the other matters to be included in
the Auditor’'s Report in accordance with Rule 11 of the
Companies (Audit and Auditors) Rules, 2014, in our
opinion and to the best of our information and according
to the explanations given to us:

i.  The Company has disclosed the impact of pending
litigations on its financial position in its financial
statements — Refer Note 36 to the financial
statements;

ii. The Company did not have any long-term contracts
including derivative contracts for which there were
any material foreseeable losses.

iii. There were no amounts which were required to be
transferred to the Investor Education and Protection
Fund by the Company during the year.

For S.R. Batliboi & Associates LLP
Chartered Accountants
ICAI Firm Registration Number: 101049W

per Chandra Rampuria
Partner
Membership Number: 55729

Place of Signature: Bangalore
Date: April 29, 2015
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Annexure referred to in paragraph 1 of our report of even date

Re: Mahindra Reva Electric Vehicles Private Limited (‘the systems commensurate with the size of the Company
Company’) and the nature of its business,for the purchase of
] o inventory and fixed assets and for the sale of goods and
() (a) The Company has maintained proper records services. During the course of our audit, we have not
shOW|_ng f_uII part_lculars, including quantitative details observed any major weakness or continuing failure to
and situation of fixed assets. correct any major weakness in the internal control system

(b) All fixed assets have not been physically verified by of the Company in respect of these areas.
the management during the year but there is @ ) The Company has not accepted any deposits from the
regular programme of verification which, in our public.
opinion, is reasonable having regard to the size of
the Company and nature of its assets. No material (vi) We have broadly reviewed the books of account
discrepancies were noticed on such verification. maintained by the Company pursuant to the rules made

. ) o by the Central Government for the maintenance of cost
(i) (a) The management has conducted physical verification records under section 148(1) of the Companies Act, 2013
of inventory at reasonable intervals during the year. related to the manufacture of electrically powered

(b) The procedures of physical verification of inventory vehicles, and are of the opinion that prima facie, the
followed by the management are reasonable and specified accounts and records have been made and
adequate in relation to the size of the Company and maintained. We have not, however, made a detailed
the nature of its business. examination of the same.

(c) The Company is maintaining proper records of (Vi) (@ The Company s regular in deposiing with
inventory. Discrepancies noticed on  physical appropriate authorities undisputed statutory dues
verification of inventories were not material, and have including ~ provident  fund, ~employees’  state
been properly dealt with in the books of accounts. insurance, income-tax, sales-tax, wealth-tax,service

tax, customs duty, excise duty, value added tax, cess
(i) (a) According to the information and explanations given and other material statutory dues applicable to it.
to us, the Company has not granted any loans, ) ) ) ) )
secured or unsecured to companies, firms or other (b) According to the information and explanations given
parties covered in the register maintained under to us, no undisputed amounts payable in respect of
section 189 of the Companies Act, 2013. provident fund, employees’ state insurance, income-
Accordingly, the provisions of clause 3(iii)(a) and (b) tax, wealth-tax, service tax,sales-tax, customs duty,
of the Order are not applicable to the Company and excise duty cess, value added tax, cess and other
hence not commented upon. material statutory dues were outstanding, at the year
end, for a period of more than six months from the
(iv) In our opinion and according to the information and date they became payable.

explanations given to wus, having regard to the )

explanation and specific management representation that (c) According to the records of the Company, the dues

some of the items of fixed assets and inventory are of a outstanding of income tax, sales-tax,wealth tax,

special and proprietary nature for which alternative service tax, customs duty, excise duty and cess on
quotations are not necessarily available or may not have account of any dispute, are as follows:

been obtained, there are adequate internal control

Name of the Nature of dues Amount of Period to which Forum where
Statute demand* (Rs) |the amount relates | dispute is pending
Central Excise Act, | Penalty and Interest 51,725,658 Feb 2008 to CESTAT
1944 Feb 2010
Finance Act, 1994 | Service Tax including penalty and interest 15,089,037 2005-2008 CESTAT

Total 66,814,695

Against the above, amount already paid/adjusted under protest — Rs. 25,000,000.
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(viiy (d) There were no amounts which were required to be
transferred to the Investor Education and Protection
Fund by the Company in accordance with the
relevant provisions of the Companies Act, 1956 (1 of
1956) and rules made thereunder.

(viii) The Company’s accumulated losses at the end of the
financial year are more than fifty percent of its net worth.
The Company has incurred cash losses during the current
year and in the immediately preceding financial year.

(x) Based on our audit procedures and as per the
information and explanations given by the management,
we are of the opinion that the Company has not defaulted
in repayment of dues to a financial institution, bank or
debenture holders.

(x) According to the information and explanations given to
us, the Company has not given any guarantee for loans
taken by others from bank or financial institutions.

MAHINDRA REVA ELECTRIC VEHICLES PRIVATE LIMITED

(xi) Based on information and explanations given to us by
management, term loans were applied for the purpose for
which loans were obtained.

(xii) Based upon the audit procedures performed for the
purpose of reporting the true and fair view of the financial
statements and as per the information and explanations
given by the management, we report that no fraud on or by
the Company has been noticed or reported during the year.

For S.R. Batliboi & Associates LLP
Chartered Accountants
ICAI Firm Registration Number: 101049W

per Chandra Rampuria
Partner
Membership Number: 55729

Place of Signature: Bangalore
Date: April 29, 2015
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BALANCE SHEET AS AT 31 MARCH 2015

EQUITY AND LIABILITIES
Shareholders’ funds

Share Capital........coceiiiiieie e
Reserves and SUIPIUS.........ccuiiiieiiieiree e

Non-current liabilities

LONG-term DOITOWINGS ....ccoouviiiiiiii ettt
Other long-term liabilities ...........ccoviiiirii
LONG-terM ProVISIONS .......oiiiieiiieeiree et

Current liabilities

Short-term DBOrrOWINGS. ....cc.oeiiiiiiieee e
Trade PAYADIES .......oooieiiii e
Other current liabilities..........ccociriiiiiniei e
ShOrt-term ProViSiONS ........ccociiiiee i

ASSETS
Non-current assets
Fixed assets

Tangible @SSetS......uvi i
Intangible aSSets ..o
Capital WOrk-in-progress .........oovvierieenieeriee e
Intangible assets under development...........cccoccveiiiniiinccniecnen,
Long-term loans and advanCes ..........cccocveevieenieenee e

Current assets

CUITeNt INVESEMENES......vviiiieiec e e e
INVENTOTIES... ..o s
Trade receivables............cooooeiiiiiii s
Cash and bank balanCes ............uuueeuiiiiiiceeeee e
Short-term 10ans and AdVANCES...........ooivevveieiiie e
Other CUIMTENE @SSES .....uvviiiiiiiiicieieie et e e e e

Summary of significant accounting policies

The accompanying notes are an integral part of the financial statements.

Notes

SN

N O

©35©

11
12

13

15
16
14
17
13
18

21

As at As at

March 31, 2015 March 31, 2014
Rs. Rs.
356,870,690 326,101,450
(14,731,772) 552,687,493
342,138,918 878,788,943
340,970,502 409,520,000
69,886,015 54,099,517
64,953,221 54,629,860
475,809,738 518,249,377
730,000,000 50,000,000
257,193,682 107,185,165
336,389,169 402,619,061
13,646,929 7,275,404
1,337,229,780 567,079,630
2,155,178,436 1,964,117,950
663,287,756 617,983,251
415,776,301 638,236,394
22,256,534 11,088,754
426,958,403 234,258,091
170,138,055 81,309,846
1,698,417,049 1,582,876,336
33,339,228 1,752,845
204,865,245 155,613,988
36,627,281 28,281,755
56,530,700 85,775,541
125,148,929 108,323,474
250,004 1,494,011
456,761,387 381,241,614
2,155,178,436 1,964,117,950

As per our report of even date

For S.R. BATLIBOI & ASSOCIATES LLP
Firm registration number: 101049W
Chartered Accountants

per Chandra Rampuria
Partner Ajay Patel
Membership No.: 55729 Chief Financial Officer

Place: Bangalore
Date: April 29, 2015
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MAHINDRA REVA ELECTRIC VEHICLES PRIVATE LIMITED

STATEMENT OF PROFIT AND LOSS FOR THE YEAR ENDED 31 MARCH 2015

For the For the
year ended year ended
Notes March 31, 2015 March 31, 2014
Rs. Rs.
Income
Revenue from operations (Net) .......oooceiiiiiiie i 19 383,615,553 352,815,204
(@) =T g g Too] 1 o 1= YU SRR 20 13,944,942 16,728,710
Total INCOME ...t aaaaaaaaas 397,560,495 369,543,914
Expenses
Cost of raw material and components consumed...........occceeeeiieieniciee e, 21 331,735,469 268,906,492
(Increase)/decrease iN INVENLOIES .........cccevveeiiiieiiee e 22 (10,072,128) 6,223,819
Employee benefits expense 23 292,084,365 254,214,302
Oher EXPENSES. ...ttt ettt st b e e e sae e sane s 24 329,830,266 263,553,977
Depreciation and amortiSation ..............coooiiiiiiiiii i 25 328,882,914 314,617,152
FINANCE COSES......cciiiiieeiieeeeeeeeeeeeeeeeeeeeeeeeeee ettt ar e aaaaas e snnaanannas 26 65,927,387 67,123,144
TORAL ...t e e e e et e e e e e te e e e e eareeeeataeaaanns 1,338,388,273 1,174,638,886
LOSS DEIOIE taX .....cce oot —————————— 940,827,778 805,094,972
ProViSiON fOr TAX ......uvviiiiiii ittt e et e e e e e e bbb e e e e e e e e e aanaes - -
LOSS fOr the YEAK........ ..o e 940,827,778 805,094,972
Loss per equity share (Basic and Diluted) .................cccooiiiiiiinieee 27 (26.84) (29.29)
Nominal value of share Rs.10 (2014 - Rs 10)
Summary of significant accounting policies 2.1

The accompanying notes are an integral part of the financial statements.

As per our report of even date

For S.R. BATLIBOI & ASSOCIATES LLP

Firm registration number: 101049W

Chartered Accountants Dr. Pawan Kumar Goenka
Chairman

per Chandra Rampuria

Partner
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Ajay Patel

Chief Financial Officer Director

Place: Mumbai
Date: April 29, 2015

Place: Bangalore
Date: April 29, 2015

For and on behalf of the Board of Directors of

Mahindra Reva Electric Vehicles Private Limited

V.S. Parthasarthy

Director

Sandeep K. Maini Dr. Ashok Jhunjhunwala

Director

Pravin N. Shah
Director

Ameya Paranjape
Company Secretary
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MAHINDRA REVA ELECTRIC VEHICLES PRIVATE LIMITED

CASH FLOW STATEMENT FOR THE YEAR ENDED 31 MARCH 2015

Cash flow from operating activities

LOSS DEIOIE 18X ..o s

Non-cash adjustment to reconcile loss before tax to net cash flows
Depreciation/amortiSation ..o
Loss/(profit) on sale of fixed assets, Net........cccooeviririeiinenene e
Employee Stock Option Outstanding..........cccceeveeiiriiiiineeneee e
Provision for doubtful debts and advances..............cccvcvvveeniiiiiiiccccecneeen
Provisions no longer required written back ...........ccccooviiie
Unrealized foreign exchange (gain)/loss.........cccvciiiiiienieiiniiseceseeseenen
Net gain on sale of current iINVeStMeNts ..o
Settlement/Provision fOr Claims ........ccoceiiiiiiiiiii e

INErEST EXPENSE ...t s

INTEIESt INCOME .. ..o aas

Operating loss before working capital changes

Movements in working capital :

Increase/(decrease) in trade payables ..........cccocereeiiriiiii s
Increase/(decrease) in 1oNg-term ProviSioNS...........ccocveeriiiiie e
Increase/(decrease) in short-term ProviSioNS.........cccceeeiriiieireeneese e
Increase/(decrease) in other long-term liabilities ..........cccovvieeiniiiiiie
Increase/(decrease) in other current liabilities ...........ccccvciiiiiiincien
Decrease/(increase) in trade receivables ..........cccocveiieiiiiiiee e

(

Decrease/(increase) iN iINVENTOMIES. ........cuiviieiiieieeeee e

Decrease/(increase) in long-term loans and advancCes.........c..cccoevcvveveeevieeseeenee.
(

Decrease/(increase) in short-term loans and advancCes ............ccevceeeieeeniieeneeennee.

Cash generated from/(used in) operations..............c.ccccoeviriiniiiciicne e
Direct taxes (paid)/received, net of refunds ..........cccoeieeriiiiie i

Net cash flow from/(used in) operating activities (A) ...........cccccceeriiniiiniiennne.

Cash flows from investing activities

Purchase of fixed assets/intangibles ...........cocoiiiiiiiiniiieee e
Proceeds on assets sold/diSCarded ...........coevviiiiiiiiieiiie e
Purchase of current inVeStMENTS .........coociiiiiiiiiiiie e e
Proceeds from sale/maturity of current investments ...........cccooiiiiiiinienceee,
Investments in bank deposits (original maturity of more than 3 months).............
Redemption of bank deposits (original maturity of more than 3 months) ............
INTErEST FECEIVEA .....eeiieeie e

Net cash flow used in investing activities (B)...............ccccooiiiiiiiiiieee
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For the For the
year ended year ended
March 31, 2015 March 31, 2014
Rs. Rs.
(940,827,778)  (805,094,972)
328,882,914 314,617,152
1,785,251 1,234,195
5,485,488 169,695
1,158,544 431,426
(7,422,163) (2,655,692)
(15,894) (8,809,006)
(2,184,165) (3,852,919)
10,604,363 -
65,434,399 66,732,728
(3,367,517) (8,677,192)
(540,466,558)  (445,904,585)
114,410,049 (97,887,301)
5,077,694 23,561,901
6,371,525 (14,082,696)
19,166,667 (19,166,667)
(18,076,520) (25,059,061)
(8,136,286) (15,178,967)
(49,251,257) 60,439,134
(1,340,914) 913,094
(16,825,455) 9,925,997
(489,071,055)  (522,439,151)
(395,475) 3,830,810
(489,466,530)  (518,608,341)
(455,208,396)  (218,076,447)
542,305 2,656,779
(390,499,999)  (308,316,597)
361,097,781 329,565,893
- (79,803,386)
79,803,385 98,631,622
4,611,524 9,857,123
(399,653,400)  (165,485,013)




MAHINDRA REVA ELECTRIC VEHICLES PRIVATE LIMITED

CASH FLOW STATEMENT FOR THE YEAR ENDED 31 MARCH 2015

For the For the
year ended year ended
March 31, 2015 March 31, 2014
Rs. Rs.
Cash flows from financing activities
Proceeds from issuance of share capital..........cccccoecveviiiiiie i 399,600,118 729,270,049
Proceeds from long-term DOrroWINgS........cocueiiiiiiieiie e 52,118,417 35,000,000
Repayment of long-term DOrrOWINGS ........cccoviiiiiiiiiie e (125,000,000) (62,500,000)
Proceeds from short-term bOrroWiNgS..........ccooveiiieeiiie i 730,000,000 630,000,000
Repayment of short-term borrowings..........c.ccoveeveriiniiniiieee e (50,000,000) (580,000,000)
INEEIEST PAIA ..ot (67,040,061) (66,172,696)
Net cash flow from financing activities (C)............cccccociiineniiniiie, 939,678,474 685,597,353
Net increase/(decrease) in cash and cash equivalents (A + B 4+ C).....ccceeeueeee. 50,558,544 1,503,999
Cash and cash equivalents at the beginning of the year...........ccccoccvviiiiiiinnne 5,972,156 4,468,157
Cash and cash equivalents at the end of the year.................cccocoiiiiiis 56,530,700 5,972,156
Components of cash and cash equivalents
(0711 a1 o] T 2 7= T T SN 23,998 21,588
Balance with banks -
(01U ¢=T oY A= ToToTo LU o | SRR 5,606,702 2,450,568
DepPOSit ACCOUNT .......oiiiiie e e 50,900,000 3,500,000
Total cash and cash equivalents ....................ccooiiii e 56,530,700 5,972,156
Summary of significant accounting policies
As per our report of even date For and on behalf of the Board of Directors of
For S.R. BATLIBOI & ASSOCIATES LLP Mahindra Reva Electric Vehicles Private Limited
Firm registration number: 101049W
Chartered Accountants Dr. Pawan Kumar Goenka V.S. Parthasarthy Pravin N. Shah
Chairman Director Director
per Chandra Rampuria
Partner Ajay Patel Sandeep K. Maini Dr. Ashok Jhunjhunwala Ameya Paranjape
Membership No.: 55729 Chief Financial Officer Director Director ~ Company Secretary
Place: Bangalore Place: Mumbai
Date: April 29, 2015 Date: April 29, 2015
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Corporate information

Mahindra Reva Electric Vehicles Private Limited (formerly Reva Electric
Car Company Private Limited) (‘the Company’ or ‘REVA’) is engaged in
design, manufacture, assembly, testing, marketing and selling of
electrically powered vehicles and licensing of technology. The marketing
of the car is done through a network of dealers in India and abroad.

Basis of preparation

The financial statements of the Company have been prepared in
accordance with the generally accepted accounting principles in India
(Indian GAAP). The Company has prepared these financial statements to
comply in all material respects with the accounting standards notified under
section 133 of the Companies Act 2013, read together with paragraph 7 of
the Companies (Accounts) Rules 2014. The financial statements have been
prepared on an accrual basis and under the historical cost convention. The
accounting policies adopted in the preparation of financial statements are
consistent with those of previous year.

2.1 Summary of significant accounting policies

a. Use of estimates

The preparation of financial statements in conformity with Indian
GAAP requires the management to make judgments, estimates and
assumptions that affect the reported amounts of revenues, expenses,
assets and liabilities and the disclosure of contingent liabilities, at the
end of the reporting period. Although these estimates are based on
the management’s best knowledge of current events and actions,
uncertainty about these assumptions and estimates could result in
the outcomes requiring a material adjustment to the carrying
amounts of assets or liabilities in future periods.

b. Tangible fixed assets

Fixed assets are stated at cost, net of accumulated depreciation and
accumulated impairment losses, if any. The cost comprises
purchase price, borrowing costs if capitalization criteria are met and
directly attributable cost of bringing the asset to its working
condition for the intended use. Any trade discounts and rebates are
deducted in arriving at the purchase price.

Subsequent expenditure related to an item of fixed asset is added to
its book value only if it increases the future benefits from the existing
asset beyond its previously assessed standard of performance. All
other expenses on existing fixed assets, including day-to-day repair
and maintenance expenditure and cost of replacing parts, are
charged to the statement of profit and loss for the period during
which such expenses are incurred.

Gains or losses arising from de recognition of fixed assets are
measured as the difference between the net disposal proceeds and
the carrying amount of the asset and are recognized in the
statement of profit and loss when the asset is derecognized.

c. Depreciation on tangible fixed assets

Depreciation on fixed assets is calculated on a straight-line basis
over the useful lives of assets estimated by the management. The
Company has used the following rates to provide depreciation on its
fixed assets.

Type of asset Estimated Life Schedule 11

(SLM) Estimated Life (SLM)
Plant and Equipment 15 15
Factory Building 30 30
Furniture & Fixtures 10 10
Computer Equipment 3 3
Vehicles 5 8
Batteries 8 Not defined
Tools and fixtures 8 Not defined
Office Equipment 5 5

Leasehold improvements at leased premises are depreciated over
the unexpired lease period or 10 years useful life, whichever is less.
Fixed assets individually having an original cost of Rs 5,000 or less
are fully depreciated in the year of purchase.

Intangible assets
Technical Know-how

Technical know-how is amortised using the straight-line method over
a period not exceeding five years from the date of purchase/
licensing.

Development expenditure

Research costs are expensed as incurred. Development expenditure
incurred on individual products is capitalised as an intangible asset,
when its future recoverability can reasonably be regarded as
assured. Intangibles representing capitalised product development
costs are amortised, on a straight line basisover a period not
exceeding five years from the date of commercial production, based
on the estimation of future economic life of the product by the
management.

Computer Software

The expenditure incurred is amortised, on a straight line basis over a
period of four years.

Operating Leases

Leases of assets under which all the risks and rewards of ownership
are effectively retained by the lessor are classified as operating
leases. Lease payments under operating leases are recognized as
an expense on a straight-line basis over the lease term.

Borrowing costs

Borrowing cost includes interest, amortization of ancillary costs
incurred in connection with the arrangement of borrowings and
exchange differences arising from foreign currency borrowings to
the extent they are regarded as an adjustment to the interest
cost.

Borrowing costs directly attributable to the acquisition, construction
or production of an asset that necessarily takes a substantial period
of time to get ready for its intended use or sale are capitalized as
part of the cost of the respective asset. All other borrowing costs are
expensed in the period they occur.

Impairment of tangible and intangible assets

The carrying amounts of assets are reviewed at each balance
sheet date if there is any indication of impairment based on
internal/external factors. An impairment loss is recognized
wherever the carrying amount of an asset exceeds its recoverable
amount. The recoverable amount is the greater of the assets net
selling price and value in use. In assessing value in use, the
estimated future cash flows are discounted to their present value at
the weighted average cost of capital. After impairment,
depreciation is provided on the revised carrying amount of the
assets over its remaining useful life.

Investments

Investments that are readily realisable and intended to be held for
not more than a year are classified as current investments. All other
investments are classified as long-term investments. Current
investments are carried at lower of cost and fair value determined on
an individual investment basis. Long-term investments are carried at
cost. However, provision for diminution in value is made to
recognise a decline other than temporary in the value of the
investments.

On disposal of an investment, the difference between its carrying
amount and net disposal proceeds is charged or credited to the
statement of profit and loss.



Inventories

Inventories are valued as follows:

Raw materials, components, stores and spares

Lower of cost and net realizable value. However, materials and other
items held for use in the production of inventories are not written
down below cost if the finished products in which they will be
incorporated are expected to be sold at or above cost. Cost is
determined on a weighted average basis. Customs duty on
materials in bonded warehouses is considered for valuation of
inventories, as applicable.

Work-in-progress and finished goods

Lower of cost and net realizable value. Cost includes direct materials
and labour and a proportion of manufacturing overheads based on
normal operating capacity. Cost of finished goods includes excise duty.

Net realizable value is the estimated selling price in the ordinary
course of business, less estimated costs of completion and to make
the sale. Obsolete or slow moving inventories are adequately
provided for on a specific identification basis.

Revenue recognition

Revenue is recognized to the extent that it is probable that the
economic benefits will flow to the Company and the revenue can be
reliably measured.

Sale of Products

Sale of cars, accessories and spares, are recognised on despatch of
goods to customers and are shown net of trade discounts and returns,
Sales Tax and Value Added Tax. Excise duty deducted from Sales
(Gross) is the amount that is included in the amount of Sales (Gross)
and not the entire amount of liability that arose during the year.

Income from services

Revenue relating to licensing of technology is recognized upon
completion of performance obligations under the terms of agreement
with the customer. Revenue relating to development of technology is
recognized on the basis of proportionate completion method.

Revenues from maintenance contracts are recognized pro-rata over
the period of the contract as and when services are rendered. The
Company collects service tax on behalf of the government and,
therefore, it is not an economic benefit flowing to the Company.
Hence, it is excluded from revenue.

Interest

Revenue is recognised on a time proportion basis taking into
account the amount outstanding and the rate applicable.

Foreign currency translation
Foreign currency transactions and balances

(i) Initial recognition

Foreign currency transactions are recorded in the reporting
currency, by applying to the foreign currency amount the
exchange rate between the reporting currency and the foreign
currency at the date of the transaction.

(i)  Conversion

Foreign currency monetary items are reported using the
closing rate. Non-monetary items which are carried in terms of
historical cost denominated in a foreign currency are reported
using the exchange rate at the date of the transaction; and
non-monetary items which are carried at fair value or other
similar valuation denominated in a foreign currency are
reported using the exchange rates that existed when the
values were determined.

(i)  Exchange Differences

Exchange differences arising on the settlement of monetary items
or on reporting Company’s monetary items at rates different from
those at which they were initially recorded during the year, or

MAHINDRA REVA ELECTRIC VEHICLES PRIVATE LIMITED

reported in previous financial statements, are recognised as
income or as expenses in the year in which they arise.

(iv) Forward exchange contracts not intended for trading or
speculation purposes

The premium or discount arising at the inception of forward
exchange contracts is amortised as expense or income over
the life of the contract. Exchange differences on such
contracts are recognised in the statement of profit and loss in
the year in which the exchange rates change. Any profit or
loss arising on cancellation or renewal of forward exchange
contract is recognised as income or as expense for the year.

Retirement and other employee benefits
Defined Contribution Plan (Provident fund)

Retirement benefit in the form of provident fund is a defined
contribution scheme. The contributions to the provident fund are
charged to the statement of profit and loss for the year when the
contributions are due. The Company has no obligation, other than
the contribution payable to the provident fund.

Defined Benefit Plan (Gratuity)

Gratuity liability is provided for based on the actuarial valuation on
projected unit credit method made at end of each financial year. The
gratuity plan is funded with insurance companies, in the form of
qualifying insurance policies. Actuarial gains/losses are immediately
taken to profit and loss account and are not deferred.

Leave Encashment

Accumulated leave, which is expected to be utilized within the next
12 months, is treated as short-term employee benefit. The Company
measures the expected cost of such absences as the additional
amount that it expects to pay as a result of the unused entitlement
that has accumulated at the reporting date. The Company treats
accumulated leave expected to be carried forward beyond twelve
months, as long-term employee benefit for measurement purposes.
Such long-term compensated absences are provided for based on
the actuarial valuation using the projected unit credit method at the
year-end. Actuarial gains/losses are immediately taken to the
statement of profit and loss and are not deferred.

Income taxes

Tax expense comprises current and deferred tax. Current income tax is
measured at the amount expected to be paid to the tax authorities in
accordance with the Income-tax Act, 1961 enacted in India. Deferred
income taxes reflect the impact of current year timing differences
between taxable income and accounting income for the year and
reversal of timing differences of earlier years. Deferred tax is measured
based on the tax rates and the tax laws enacted or substantively
enacted at the balance sheet date. Deferred tax assets are recognised
on carry forward of unabsorbed depreciation and tax losses only if
there is virtual certainty that such deferred tax assets can be realised
against future taxable profits. Unrecognised deferred tax assets of
earlier years are re-assessed and recognised to the extent that it has
become reasonably certain that future taxable income will be available
against which such deferred tax assets can be realised. As at March
31, 2015, the Company has carry forward loss and unabsorbed
depreciation but no deferred tax assets have been recognised in
absence of virtual certainty of profits in the near future.

Employee stock compensation cost

Measurement and disclosure of the employee share-based payment
plans is done in accordance with the Guidance Note on Accounting
for Employee Share-based Payments, issued by the Institute of
Chartered Accountants of India. The Company measures
compensation cost relating to employee stock options using the
intrinsic value method. Compensation expense is amortized over the
vesting period of the option on a straight line basis.

Compensation expense means the excess of the intrinsic value of
the underlying shares as at the date of grant of the options over the
exercise price of the options.
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0. Segment reporting

The Company is engaged in design, manufacture, assembly, testing,
marketing and selling of electrically powered vehicles and licensing of
technology. The risks and returns of the Company are predominantly
determined by its principal product i.e. battery operated electric cars
and accordingly the Company operates in single business segment.
The geographical segment information is disclosed based on the
location of the customer. There are no fixed assets located outside
India.

p. Earnings/(Loss) Per Share

Basic earnings/(loss) per share are calculated by dividing the net
profit or loss for the period attributable to equity shareholders
(after deducting preference dividends and attributable taxes) by the
weighted average number of equity shares outstanding during the
period. Partly paid equity shares are treated as a fraction of an equity
share to the extent that they were entitled to participate in dividends
relative to a fully paid equity share during the reporting period. The
weighted average number of equity shares outstanding during the
period is adjusted for events of bonus issue; bonus element in a
rights issue to existing shareholders; share split; and reverse share
split (consolidation of shares).

For the purpose of calculating diluted earnings/(loss) per share, the
net profit or loss for the period attributable to equity shareholders
and the weighted average number of shares outstanding during
the period are adjusted for the effects of all dilutive potential
equity shares. Potential equity shares are anti-dilutive since their
conversion to equity shares would decrease loss per share from
continuing ordinary activities. Accordingly, the effects of anti-dilutive
potential equity shares are ignored in calculating dilutive earnings
per share.

q. Provisions

A provision is recognized when the Company has a present
obligation as a result of past event, it is probable that an outflow of
resources embodying economic benefits will be required to settle
the obligation and a reliable estimate can be made of the amount of
the obligation. Provisions are not discounted to their present value
and are determined based on the best estimate required to settle
the obligation at the reporting date. These estimates are reviewed at
each reporting date and adjusted to reflect the current best
estimates.

r. Contingent liabilities

A contingent liability is a possible obligation that arises from past
events whose existence will be confirmed by the occurrence or non-
occurrence of one or more uncertain future events beyond the
control of the Company or a present obligation that is not
recognized because it is not probable that an outflow of resources
will be required to settle the obligation. A contingent liability also
arises in extremely rare cases where there is a liability that cannot
be recognized because it cannot be measured reliably. The
Company does not recognize a contingent liability but discloses its
existence in the financial statements.

s. Cash and cash equivalents

Cash and cash equivalents for the purposes of cash flow statement
comprise cash at bank and in hand and short-term investments with
an original maturity of three months or less.

During the year, the Company continued to incur substantial losses i.e.
Rs. 940.83 million (2014 — Rs. 805.09 million) and has accumulated losses
of Rs. 3,544.64 million (2014 — Rs. 2,602.90 million) as at March 31, 2015.
However, owing to the continued support from the holding company and
based on the future growth as per the business plans, the Company is
confident of funding its operating and capital expenditure and continue
business operations in the foreseeable future. Accordingly, these financial
statements have been prepared on a going concern basis.

As at As at
March 31, March 31,
2015 2014
Rs. Rs.
4.  Share capital
Authorised:
135,482,650 (2014 - 135,482,650)
Equity Shares of Rs. 10 each 1,354,826,500 1,354,826,500
1 (2014 - 1) Class A Preference
Shares of Rs. 28 each 28 28
Issued, subscribed and fully paid-up
35,687,069 (2014 - 32,610,145) Equity
Shares of Rs 10 each 356,870,690 326,101,450
Total issued, subscribed and fully
paid-up share capital 356,870,690 326,101,450

a. Reconciliation of the shares outstanding at the beginning and at the
end of the reporting period

Equity shares March 31, 2015 March 31, 2014

No. Rs. No. Rs.
At the beginning of the
period 32,610,145 326,101,450 26,994,760 269,947,600
Issued during the period 3,076,924 30,769,240 5,615,385 56,153,850

Outstanding at end of
the period 35,687,069 356,870,690 32,610,145 326,101,450

b.  Terms/rights attached to equity shares

The Company has only one class of equity shares having a par value of
Rs. 10 per share. Each holder of equity shares is entitled to one vote per
share. In the event of liquidation of the company, the holders of equity
shares will be entitled to receive remaining assets of the company, after
distribution of all preferential amounts. The distribution will be in proportion
to the number of equity shares held by the shareholders.

c. Shares held by holding company

March 31, 2015 March 31, 2014

Rs. Rs.
Mahindra & Mahindra Limited
27,020,466 (2014: 23,943,542) equity
shares of Rs. 10 each fully paid 270,204,660 239,435,420

d. Details of shareholders holding more than 5% shares in the company

March 31, 2015 March 31, 2014
No. % holding in No. % holding in
the class the class
Equity shares of
Rs.10 each fully
paid
Mahindra &
Mahindra Limited,
holding company 27,020,466 75.72% 23,943,542 73.42%
Sudarshan Kumar
Maini 3,893,335 10.91% 3,893,335 11.94%
AEV LLC 2,230,561 6.25% 2,230,561 6.84%
33,144,362 93% 30,067,438 92%




Aggregate number of shares issued for consideration other than cash
during the period of five years immediately preceding the reporting
date:

The Company has not issued shares for consideration other than cash or
under employee stock option plan in the current year or during the period
of five years immediately preceeding the reporting date.

Shares reserved for issue under options

For details of shares reserved for issue under the employee stock option
plan of the Company, please refer note 29.

Reserves and surplus

As at As at
March 31, 2015 March 31, 2014
Rs. Rs.
Securities premium account
Balance, beginning of the year 3,155,425,195 2,482,308,996
Add: Received on issue of shares 368,830,878 673,116,199
Closing Balance 3,524,256,073 3,155,425,195
Employee Stock Option Outstanding
Gross employee stock compensation
for options granted 8,001,600 8,001,600
Less: Deferred employee stock
compensation 2,346,417 7,831,905
Closing Balance 5,655,183 169,695

Surplus/(deficit) in the statement of
profit and loss

Balance as per last financial

statements (2,602,907,397) (1,797,812,425)

Depreciation adjustment (Refer Note 30) (907,853) -
Loss for the year (940,827,778)  (805,094,972)
Net deficit in the statement of profit
and loss (3,544,643,028) (2,602,907,397)
Total (14,731,772) 552,687,493
Long-term borrowings
As at As at
March 31, 2015 March 31, 2014
Rs. Rs.
Rupee term loans
Secured
From Export-lmport Bank of India 187,500,000 312,500,000
Unsecured
From Council of Scientific and
Industrial Research 153,470,502 97,020,000
340,970,502 409,520,000

Notes:
Secured loans

EXIM Bank loan is secured by a first pari passu charge on the land and
immovable properties and hypothecation of entire movable fixed assets,
both present and future, repayable in 16 equal quarterly instalments
commencing from January 1, 2014. Loan carries interest at 8.5% for first
three years and 12% for next four years.

Unsecured loans

Loan from CSIR is for development of next generation electric car with
interest at 3% p.a and repayable in 10 years from Oct 01, 2015 in equal
annual instalments. Royalty upto Rs 50 lakhs is also payable over a period
of 10 years from the sale of such car.

MAHINDRA REVA ELECTRIC VEHICLES PRIVATE LIMITED

Other long-term liabilities

As at As at
March 31, 2015 March 31, 2014
Rs. Rs.
Deferred interest 5,138,315 10,921,837
Interest accrued and not due 7,247,700 4,844,347
Deferred revenue 57,500,000 38,333,333
69,886,015 54,099,517
Provisions
Long-term Short-term
As at As at As at As at
March 31, March 31, March 31, March 31,
2015 2014 2015 2014
Rs. Rs. Rs. Rs.
Provision for
employee benefits
Provision for leave
benefits 14,156,306 10,556,261 3,825,657 2,982,645
Provision for Gratuity
benefits - - 6,756,993 3,011,985
14,156,306 10,556,261 10,582,650 5,994,630
Other provisions
Provision for warranties 3,064,279 1,280,774 3,064,279 1,280,774
Provision for litigations/
contingencies 18,500,000 18,500,000 - -
Provision for indirect tax
disputes 29,232,636 24,292,825 - -
50,796,915 44,073,599 3,064,279 1,280,774
64,953,221 54,629,860 13,646,929 7,275,404

Provision for warranties

Provision for warranty-related costs are recognized based on historical
experience, when the product is sold or service provided.

The estimate of such warranty-related costs is revised annually.

As at As at
March 31, 2015 March 31, 2014
Rs. Rs.
At the beginning of the year 2,561,548 3,018,840
Arising during the year 9,256,433 5,311,777
Utilized during the year (5,689,423) (5,769,069)
At the end of the year 6,128,558 2,561,548
Short-term borrowings
Unsecured
12.5% Inter Corporate Deposit
(repayable on demand) - 50,000,000
Rupee loan from banks* 730,000,000 -
730,000,000 50,000,000

Rupee loan from banks are repayable within a period of maximum one
year from the date of loan and carries interest at 10.40% to 11.50% p.a.
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10. Trade payables and Other current liabilities March 31, March 31,
March 31, March 31, 2?::: 20R1:
2015 2014 ' :
Rs. Rs. Other current liabilities
Current maturities of long-term

Trade payables . 257,193,682 107,185,165 borrowings 9 142,052,278 135,780,000

(F{_efer note 41 for det_alls of dues to Interest accrued but not due on
micro and small enterprises) borrowings 2,591,900 3,309,990
257,193,682 107,185,165 Interest free deposits from Dealers - 2,477,700
Deferred Interest 5,345,805 7,046,661
Advance from customers 26,137,208 38,986,465
Deferred revenue 88,701,862 158,486,038
Other Payables 54,724,991 46,269,514
Other liabilities (Statutory) 16,835,125 10,262,693

336,389,169 402,619,061

11. Tangible assets
(Rs.)

Freehold Factory Computer Plant and Tools and Office Furniture and Leasehold
Land Buildings  Equipments equipment Fixtures  Equipments fixtures Vehicles Batteries improvements Total

Cost or valuation

At March 31,2013 5180,637 165,693,764 32,861,481 136,879,084 333975291 10,833,985 12,305,822 66,867,201 2,160,000 23,988,249 790,745,514
Additions 10,000,000 - 3672760 9,984,461 15752377 1,717,692 1,080,977 14,499,168 2,687,432 — 59,394,867
Disposals - - (695,704) - - - (52,900)  (7,463,959) —  (391,944) (8,604,507

At March 31, 2014 15,180,637 165,693,764 35,838,537 146,863,545 349,727,668 12,551,677 13,333,899 73,902,410 4,847,432 23,596,305 841,535,874

Additions - ~ 4847467 25555580 26,080,814 793554 2475009 14,766,192 61,919,243 2,196,123 138,634,072
Disposals - - (4,025,142) - - - - (5465,409) — (1,001,575 (10,492,120)

At March 31, 2015 15,180,637 165,693,764 36,660,862 172,419,125 375,808,482 13,345,231 15,808,998 83,203,199 66,766,675 24,790,853 969,677,826

Freehold Factory Computer Plant and Tools and Office Furniture and Leasehold

Land Buildings  Equipments equipment Fixtures  Equipments fixtures Vehicles Batteries improvements Total
Depreciation
At March 31, 2013 - 5,955,432 19,334,430 26,975,827 54,523,618 5,384,086 7,339,678 20,160,394 2,159,970 14,338,027 156,171,462
Charge for the year - 5,538,307 5,598,480 7,913,683 36,987,535 1,782,737 738,863 11,014,989 34,210 2,485,893 72,094,697
Disposals - - (343,359) - - - (52,899)  (3,925,335) - (391,943)  (4,713,536)
At March 31, 2014 - 11,493,739 24,589,551 34,889,510 91,511,153 7,166,823 8,025,642 27,250,048 2,194,180 16,431,977 223,552,623
Charge for the year - 5,521,513 7,020,321 10,408,041 42,594,424 2,055,647 1,519,301 15,284,536 3,415,942 2,298,913 90,118,638
Adjustment (Refer
Note 30) - - 907,853 - - - - - - - 907,853
Disposals - - (4,010,555) - - - - (3,176,914) - (1,001,575)  (8,189,044)
At March 31, 2015 - 17,015,252 28,507,170 45,297,551 134,105,577 9,222,470 9,544,943 39,357,670 5,610,122 17,729,315 306,390,070

Net Block

At March 31, 2014 15,180,637 154,200,025 11,248,986 111,974,035 258,216,515 5,384,854 5,308,257 46,652,362 2,653,252 7,164,328 617,983,251

At March 31, 2015 15,180,637 148,678,512 8,153,692 127,121,574 241,702,905 4,122,761 6,264,055  43,845529 61,156,553 7,061,538 663,287,756

a. Vehicles and Batteries as on March 31, 2015 includes self generated assets aggregating to Rs. 71,351,834 (2014 - Rs. 68,331,233).
b.  Tools and Fixtures includes tools aggregating to Rs. 371,058,997 (2014 - Rs 346,625,355) lying with third party vendors.

C. Batteries includes such assets given on operating lease: Gross block Rs 66,766,675 and Net Block Rs 61,156,553 (2014 - Gross block Rs 4,847,432 and Net
Block Rs 2,653,252).
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12. Intangible assets

Gross block
At March 31, 2013
Additions

At March 31, 2014

Additions
Disposals

At March 31, 2015

Amortisation
At March 31, 2013
Charge for the year

At March 31, 2014

Deletion
Charge for the year
Disposals

At March 31, 2015

Net block
At March 31, 2014
At March 31, 2015

13. Loans and advances

(A) Unsecured,
Considered Good

Capital advances
Security deposits

Loan and advances
to related parties

Advances
recoverable in cash
or kind

Other loans and
advances

Advance income-tax
(net of provision for
taxation)

Prepaid expenses

(Rs.)
Product Technical Computer Total
development know now software
expenditure
865,985,564 312,454,338 32,616,060 1,211,055,962
- - 6,550,246 6,550,246
865,985,564 312,454,338 39,166,306 1,217,606,208
10,582,487 - 5,746,175 16,328,662
- - (1,718,217)  (1,718,217)
876,568,051 312,454,338 43,194,264 1,232,216,653
195,173,572 116,968,227 24,705,560 336,847,359
143,812,681 93,833,333 4,876,441 242,522,455
338,986,253 210,801,560 29,582,001 579,369,814
139,864,659 93,833,333 5,066,283 238,764,275
- - (1,693,737)  (1,693,737)
478,850,912 304,634,893 32,954,547 816,440,352
526,999,311 101,652,778 9,584,305 638,236,394
397,717,139 7,819,445 10,239,717 415,776,301
Non-current Current
March 31, March 31, March 31, March 31,
2015 2014 2015 2014
Rs. Rs. Rs. Rs.
122,909,953 34,450,349 - -
1,026,156 1,053,026 - -
- - - 2,394,570
- - 16,925,334 26,903,783
46,201,946 45,806,471 - -
- - 5,297,434 8,269,378

14.
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Non-current Current
March 31, March 31, March 31, March 31,
2015 2014 2015 2014
Rs. Rs. Rs. Rs.
Loans to employees - - 2,325,436 1,528,778
Balances with
statutory/
government
authorities - - 100,600,725 69,226,965
170,138,055 81,309,846 125,148,929 108,323,474
(B) Unsecured,
Considered Doubtful
Security deposits 843,993 817,593 - -
Advances
recoverable in cash
or kind 6,715,099 5,373,715 - -
Balances with
statutory/
government
authorities 48,001,052 48,001,052 - -
Provision for
doubtful balances (55,560,144)  (54,192,360) - -
Total (A+B) 170,138,055 81,309,846 125,148,929 108,323,474
Trade receivables
Non-current Current
March 31, March 31, March 31, March 31,
2015 2014 2015 2014
Rs. Rs. Rs. Rs.
Unsecured,
considered good
unless stated
otherwise
Outstanding for a
period exceeding
six months from the
date they are due for
payment
Unsecured,
considered good - - 4,286,444 532,724
Doubtful 3,974,877 4,184,117 - -
3,974,877 4,184,117 4,286,444 532,724
Provision for
doubtful receivables (3,974,877) (4,184,117) - -
(A) - - 4,286,444 532,724
Other receivables
Unsecured,
considered good (B) - - 32,340,837 27,749,031
Total (A + B) - - 36,627,281 28,281,755
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15.

Current investments

Current investments (valued
at lower of cost and fair value,
unless stated otherwise)

Unquoted mutual funds

1,625 units (2014 - Nil units) of Tata
Money Market Fund Plan A - Growth

Market Value Rs 3,574,827
(2014 - Nil)

9500 units (2014 - 9,500 units) of
ICICI Prudential Flexible Income -
Growth*

Market Value Rs 2,499,456

(2014 - Rs 2,286,456)

7,787 units (2014 - Nil units) of ICICI
Money Market Fund - Cash - Growth
Market Value Rs 1,504,869

(2014 - Nil)

600 units (2014 - Nil units) of IDFC
Cash Fund - Growth

Market Value Rs 1,019,261

(2014 - Nil)

16,911 (2014 - Nil units) units of
Taurus Liquid Fund - Growth

Market Value Rs 25,576,729

(2014 - Nil)

Aggregate market value of unquoted
investments

*Pledged with CITI Bank N.A. for availing cash credit facility.
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Inventories (valued at lower of cost and net realizable value)

Raw materials and components
[Includes in transit Rs 22,080,957
(2014 -Rs 6,956,648)]

Work-in-progress (Electric cars)
Finished goods (Electric cars)

Details of inventory

Raw materials and components
Battery

Others

Cash and bank balances

Cash and cash equivalents
Balances with banks:

On current accounts

As at As at

March 31, 2015 March 31, 2014
Rs. Rs.

3,516,369 -
1,752,845 1,752,845
1,500,000 -
1,006,164 -
25,563,850 -
33,339,228 1,752,845
34,175,142 2,286,456

As at As at

March 31, 2015 March 31, 2014
Rs. Rs.
180,427,927 141,248,798

- 3,716,256

24,437,318 10,648,934
204,865,245 155,613,988
16,561,371 31,702,796
163,866,556 109,546,002
180,427,927 141,248,798

As at As at

March 31, 2015 March 31, 2014
Rs. Rs.

5,606,702 2,450,568

18.

19.

20.

Deposits with original maturity for less
than three months

Cash on hand

Other bank balances

Deposits with original maturity for more
than 3 months but less than 12 months

Deposits with original maturity for more
than 12 months

Other Current Assets

Interest accrued on deposits

Revenue from operations

Sale of products

Finished goods (Cars, Accessories
and Spares)

Less: Excise duty

After sales service

Development & Engineering Service
income

Lease Income
Scrap Sale

Revenue from operations (net)

Other income

Interest income on

Bank deposits

Others
Net gain on sale of current investments
Net foreign exchange gain

Provisions no longer required written
back

Miscellaneous income

As at As at

March 31, 2015 March 31, 2014
Rs. Rs.

50,900,000 3,500,000
23,998 21,588
56,530,700 5,972,156

- 38,613,293

- 41,190,092

- 79,803,385

56,530,700 85,775,541

As at As at

March 31, 2015 March 31, 2014
Rs. Rs.

250,004 1,494,011
250,004 1,494,011

For the For the

year ended year ended
March 31, 2015 March 31, 2014
Rs. Rs.
339,836,758 304,862,946
(32,811,156) (23,294,990)
307,025,602 281,567,956
2,354,801 4,081,460
66,837,106 64,858,449
6,436,160 1,348,850
961,884 958,489
383,615,553 352,815,204
For the For the

year ended year ended
March 31, 2015 March 31, 2014
Rs. Rs.

3,367,517 8,677,192
47,116 366,464
2,184,165 3,852,919

- 827,952

7,422,163 2,655,692
923,981 348,491
13,944,942 16,728,710
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Cost of raw material and components consumed

For the For the
year ended year ended
March 31, 2015 March 31, 2014
Rs. Rs.
Inventory at the beginning of the year 141,248,798 195,464,113
Add: Purchases 393,907,065 228,232,415
535,155,863 423,696,528
Less: Inventory at the end of the year 180,427,927 141,248,798
Less: Issued for product development 22,992,467 13,541,238
Cost of raw material and components
consumed 331,735,469 268,906,492
Details of raw material and
components consumed
(includes capitalised)
Battery 106,404,930 69,455,794
Others 248,323,006 212,991,936
354,727,936 282,447,730

Imported and indigenous raw materials, components and spare parts

consumed
31-Mar-2015 31-Mar-2014
% of total Value * % of total Value *
consumption (Rs.) consumption (Rs.)
Imported 51% 179,187,388 48% 136,193,454
Indigenously
obtained 49% 175,540,548 52% 146,254,277
100% 354,727,936 100% 282,447,731
* Includes prototype development expenditure of Rs. 18,281,671
(2014 - Rs. 13,541,238)
(Increase)/decrease in inventories
For the For the
year ended year ended
March 31, 2015 March 31, 2014
Rs. Rs.
Inventories at the end of the year
Work-in-progress - 3,716,256
Finished goods 24,437,318 10,648,934
24,437,318 14,365,190
Inventories at the beginning of
the year
Work-in-progress 3,716,256 -
Finished goods 10,648,934 20,589,009
14,365,190 20,589,009
(Increase)/decrease in inventories (10,072,128) 6,223,819
Employee benefit expense
For the For the
year ended year ended
March 31, 2015 March 31, 2014
Rs. Rs.
Salaries, wages and bonus 249,537,097 222,105,887
Contribution to provident and other fund 25,326,979 21,024,575
Stock Option cost 5,485,488 169,695
Staff welfare expenses 11,734,801 10,914,145
292,084,365 254,214,302

24,
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Other expenses

For the For the
year ended year ended
March 31, 2015 March 31, 2014
Rs. Rs.
Power and fuel 8,898,671 7,744,232
Freight and forwarding charges 5,297,836 5,084,758
Rent 14,677,765 12,369,892
Rates and taxes 2,946,268 3,367,273
Insurance 2,141,481 1,780,501
Repairs and maintenance
Plant and machinery 9,325,400 4,982,209
Buildings 842,872 642,806
Others 5,904,342 2,676,302
Sub-contracting expenses 20,085,650 18,170,081
Excise duty on finished goods
inventory 1,720,957 830,675
Advertising and sales promotion
[Includes discount given to customers
Rs. 14,035,497 (2014 - Rs. 3,627,170)] 98,819,480 105,134,610
Research and Development Expenses 5,650,201 4,502,802
Travelling and conveyance 29,262,204 29,051,160
Communication costs 3,892,363 3,561,317
Legal and professional fees 65,782,709 40,530,123
Payment to auditor (Refer details
below) 1,556,584 1,400,472
Provision for warranties (net of
reversals) 9,256,433 5,311,777
Settlement/Provision for claims 10,604,363 -
Provision for doubtful debts and
advances 1,158,544 431,426
Exchange differences (net) 4,771,034 -
Loss on assets sold/discarded (net) 1,785,251 1,234,195
Security Charges 4,156,129 4,367,291
Recruitment Expenses 6,220,773 2,758,564
Miscellaneous Expenses 15,072,956 7,621,511
329,830,266 263,553,977
For the For the
year ended year ended
March 31, 2015 March 31, 2014
Rs. Rs.
Payment to auditor
(Excluding Service Tax)
As auditor:
Audit fee 1,250,000 1,250,000
Other services 150,000 75,000
Reimbursement of expenses 156,584 75,472
1,556,584 1,400,472
Depreciation and amortisation expense
For the For the
year ended year ended
March 31, 2015 March 31, 2014
Rs. Rs.
Depreciation of tangible assets 90,118,639 72,094,697
Amortisation of intangible assets 238,764,275 242,522,455
328,882,914 314,617,152
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26.

27.

28.
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Finance costs

For the For the
year ended year ended
March 31, 2015 March 31, 2014
Rs. Rs.
Interest on borrowings 60,188,732 66,040,682
Interest on indirect tax disputes 5,245,667 692,046
Bank charges 492,988 390,416
65,927,387 67,123,144
Earnings per share (EPS)
For the For the
year ended year ended
March 31, 2015 March 31, 2014
Rs. Rs.
Loss and share data used in basic and
diluted EPS computations:
Net loss for calculation of basic and
diluted EPS 940,827,778 805,094,972
Weighted average number of equity
shares in calculating basic and diluted
EPS (No.) 35,059,039 27,487,068

Gratuity and other post-employment benefit plans

The Company operates one defined plan, viz., gratuity, for its employees.
Under the gratuity plan, every employee who has completed atleast five
years of service gets a gratuity on departure at 15 days of last drawn
salary for each completed year of service. The scheme is funded with an
insurance company in the form of qualifying insurance policy.

The following tables summarize the components of net benefit expense
recognized in the statement of profit and loss and the funded status and
amounts recognized in the balance sheet for the respective plans.
Statement of profit and loss

Net employee benefit expense recognized in the employee cost

Gratuity
March 31, 2015  March 31, 2014
Rs. Rs.

Current service cost 6,082,995 4,112,036
Interest cost on benefit obligation 1,682,084 1,193,417
Expected return on plan assets (1,600,351) (1,183,848)
Net actuarial( gain)/loss recognized in the year 980,280 1,319,333
Net benefit expense 7,145,008 5,440,938
Actual return on plan assets 2,832,267 740,589
Balance sheet
Benefit asset/liability
Present value of defined benefit obligation 28,113,261 18,550,674
Fair value of plan assets (21,356,268) (15,538,689)
Plan asset/(liability) (6,756,993) (3,011,985)
Changes in the present value of the defined
benefit obligation are as follows:
Opening defined benefit obligation 18,550,674 13,659,570
Current service cost 6,082,995 4,112,036
Interest cost 1,682,084 1,193,417
Benefits paid (414,688) (1,290,422)
Actuarial (gains)/losses on obligation 2,212,196 876,073
Closing defined benefit obligation 28,113,261 18,550,674

29.

Gratuity
March 31,2015  March 31, 2014

Rs. Rs.
Changes in the fair value of plan assets are
as follows:
Opening fair value of plan assets 15,538,689 14,798,100
Expected return 1,600,351 1,183,848
Contributions by employer 3,400,000 1,290,422
Benefits paid (414,688) (1,290,422)
Actuarial gains/(losses) 1,231,916 (443,259)
Closing fair value of plan assets 21,356,268 15,538,689
The Company expects to contribute
Rs. 7,000,000 to gratuity in the next year
The major categories of plan assets as a
percentage of the fair value of total plan
assets are as follows:
Investments with insurer 100% 100%

The principal assumptions used in determining gratuity for the company’s
plan are shown below:

March 31, March 31,

2015 2014

Discount rate 7.85% 9.17%
Expected rate of return on assets 8% 8%
Employee turnover 12% 10%

The estimates of future salary increases, considered in actuarial valuation,
take account of inflation, seniority, promotion and other relevant factors,
such as supply and demand in the employment market. The overall
expected rate of return on assets is determined based on the market
prices prevailing on that date, applicable to the period over which the
obligation is to be settled.

Amount for the current and previous four periods are as follows:

2015 2014 2013 2012 2011
Rs. Rs. Rs. Rs. Rs.
Gratuity
Defined benefit
obligation 28,113,261 18,550,674 13,659,570 9,933,270 7,871,854
Plan assets 21,356,268 15,538,689 14,798,100 10,534,806 7,087,786
Surplus/(deficit) (6,756,993) (3,011,985) 1,138,530 601,536  (784,068)
Experience
adjustments on
plan liabilities 2,212,196 876,073  (501,352) (150,305) (719,086)
Experience
adjustments on
plan assets 1,231,916 (443,259) 258,510  (240,003) (214,516)

Employee stock option plans

The Company has share-based schemes for its employees and
directors. The Company follows intrinsic method of accounting for stock
compensation cost pursuant to the Guidance Note on “Accounting for
Employee Share-based Payments” issued by the Institute of Chartered
Accountants of India.

The details of the plans and options are given below :

Reva ESOP Reva ESOP Reva ESOS Reva ESOS Reva ESOS
Particulars 2008 2008 - Il 2012 2013 2014
Date of scheme June September September September September
2008 2008 2013 2013 2014
Number of options
allocated for grant 750,000 250,000 66,680 126,286 376,519
Number of options
granted 6,900 233,437 66,680 126,286 376,519
Method of settiement
(Cash/Equity) Equity Equity Equity Equity Equity
3 years 1to0 1to0
Vesting period 4 years 6 months 7 years 7 years 1 year
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The details of activity under Reva ESOP 2008, 2008 II, 2012, 2013 and
2014 have been summarized below:

31-Mar-2015
Reva ESOP Reva ESOP Reva ESOP Reva ESOP Reva ESOP
2008 2008 - 1I 2012 2013 2014
Outstanding at
the beginning of
the year 13,800 233,437 66,680 126,286 -
Granted during
the year - - - - 376,519
Forfeited during
the year 6,900 - - - -
Outstanding
at the end of
the year 6,900 233,437 66,680 126,286 376,519
Exercisable at the
end of the year 6,900 233,437 66,680 126,286 -
Weighted average
of remaining
contractual life
(in years) - - 6.00 6.00 5.02
31-Mar-2014
Reva ESOP Reva ESOP Reva ESOP Reva ESOP
2008 2008 - Il 2012 2013
Outstanding at the beginning of
the year 34,510 233,437 - -
Granted during the year - - 66,680 126,286
Forfeited during the year 20,710 - - -
Outstanding at the end of
the year 13,800 233,437 66,680 126,286
Exercisable at the end of the
year 13,800 233,437 66,680 126,286
Weighted average of remaining
contractual life (in years) 0.11 - 7.00 7.00

The weighted average exercise price of all the options is Rs 127.50 (2014 - Rs
125.63) and weighted average fair value of options granted on the date of the
grant is Rs 52.35 (2014 - Rs 58.25). The fair value of the option at date of grant
had been arrived using Black- Scholes Pricing Model, by applying exercise
price on the date of grant, average interest rate of 7.5% and expected life of the
options of 4 to 7 years.

Pursuant to the requirement of the Companies Act, 2013, the useful life of
tangible fixed assets have been revised as of 1st April 2014. Accordingly,
the depreciation for the year is higher by Rs 6,636,982. Further based on
transitional provision of schdeule Il of the Companies Act, 2013 an amount of
Rs 907,853 has been adjusted with the retained earnings.

Leases

Finance lease: Company as lessee

The Company has not entered into any finance lease arrangement.
Operating lease: Company as lessee

The Company has taken office and other facilities under cancellable and
non-cancellable operating leases with lock in periods, which are renewable
on a periodic basis and are cancellable, at the option of both the lessee
and the lessor. The future rental commitments for non-cancellable period
(including notice period) are as follows:

March 31, March 31,

2015 2014

Rs. Rs.

Lease payments for the year* 17,584,056 15,864,976

Minimum lease payments

Not later than one year 14,395,798 13,717,760
Later than one year but not later than

five years - 6,945,750

More than five years - -

14,395,798 20,663,510

* Includes amount capitalised - Rs 2,906,291 (2014 — Rs 3,495,084).
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Operating lease commitments - Company as lessor

The Company has leased out power pack batteries on operating lease for
a period of 5 years and such assets are to be returned to the Company
at the end of lease term. There are no uncollectible minimum lease

receivables at the balance sheet date.

Future minimum rentals receivable under non-cancellable operating leases

are as follows:

March 31, March 31,
2015 2014
Rs. Rs.
Within one year 14,148,012 675,834
After one year but not more than
five years 50,375,731 2,556,104
More than five years - -
64,523,743 3,231,938
Product development expenditure
a) Expenses incurred during the year *
March 31, March 31,
2015 2014
Rs. Rs.
Raw Material and Components 22,992,467 13,541,238
Salaries and Wages 142,208,743 102,292,033
Professional Charges 18,961,010 42,391,856
Rent 2,906,291 3,495,084
Testing Charges 10,709,786 4,209,300
Subcontracting charges 3,101,379 403,037
Interest expenses 2,753,070 -
203,632,746 166,332,548

* Expenses disclosed under the respective notes are net of above amounts.

b)  Movement of Intangible assets under development during the year

March 31, March 31,
2015 2014
Rs. Rs.

At the beginning of the year 234,258,091 67,925,563
Incurred during the year 203,632,746 166,332,548
Capitalised during the year* (10,932,434) -
Reversed during the year - -
At the end of the year 426,958,403 234,258,111

* Includes tools capitalised Rs 349,820.

Segment information

The Company currently operates in a single Business segment i.e. battery
operated electric cars and development of technology thereof. The
Geographical segment information is disclosed based on the location
of customers. The operations of the Company comprise export sales to
Europe and other foreign countries. The management views the Indian
market and export market as distinct geographical segments.

(Rs.)
Year ended
31 March 2015 India Europe Others Total
Revenue
Sales to external
customers 342,019,659 9,121,688 32,474,206 383,615,553
Other segment
information
Segment assets 2,108,995,653 22,089,667 24,093,116 2,155,178,436
(Rs.)
Year ended
31 March 2014 India Europe Others Total
Revenue
Sales to external
customers 325,625,481 1,117,034 26,072,689 352,815,204
Other segment
information
Segment assets 1,936,961,270 1,623,019 25,533,661 1,964,117,950
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MAHINDRA REVA ELECTRIC VEHICLES PRIVATE LIMITED

34. Related party disclosures Associate companies Tech Mahindra Limited
Names of related parties and related party relationship (erstwhile Mahindra Engineering Services Limited)
Mahindra CIE Automotive Limited
Related parties where control (erstwhile Mahindra Composites Limited)
exists
Holding company Mahindra & Mahindra Limited Key management personnel Mr. Chetan Maini (CEQ)
Mr. Sandeep K Maini
Related parties with whom (Director from January 20,2014)
transactions have taken place Mr. Gautam Maini
during the year (Director from January 20,2014)
Fellow subsidiaries Mahindra Automobile Distributor Private Limited
Mahindra Vehicles Manufacturers Limited Relatives of key management Mrs. Reva Maini
Mahindra Integrated Business Solutions Limited personnel Mr. Sudarshan.K. Maini
(erstwhile Mahindra BPO Services Private
Limited) Enterprises owned or significantly  Bangalore Transport Finance Corporation
Mahindra Logistics Limited influenced by key management Maini Sadan
NBS International Limited personnel or their relatives Maini Materials Movement Private Limited
Lords Freight India Pvt Ltd Maini Precision Products Private Limited
Mahindra Racing UK Ltd Maini Plastics and Composites Pvt Ltd
Maini Industries
34. Related party disclosures (Contd)
Mahindra Mahindra Maini
Vehicle ~ Mahindra Automobile Maini Plastics ~ Materials Maini Precision
Mahindra & Manufacturers  Racing UK NBS Distributor Mahindra Swaraj Engines & Composites ~ Movement  Products Pvt
Particulars Mahindra Ltd LTD International Pvt Ltd Forgings Ltd Ltd Put Ltd Pvt Ltd. Ltd. Maini Sadan Chetan Maini Others Total
Sale of goods and 3,168,553 - 9,367,309 4,630,044 637507 4741277 8,666 22,553,356
Services (3,387,183) (1,208,366) (5,755,001) (559,642)  (805,450)  (3,265,861) (2,234,082) (17,215,585)
Technology license -
fee -
57,322,248 8,238,858 1,276,000 66,837,106
Development Fee (64,856,449) O “ (64,858,449)
Purchase of goods 17,697,243 823,102 - 36,535,700 16,215,264 8,820,231 23,543,466 103,635,006
and services (27,229,345) (309,434) (184,600) (47,639,272) (11,220,712)  (8,085,420) (15,417,683) (110,086,466)
Purchase of fixed 839,879 615,984 825,846 - 2,281,709
assets ©) (3,600,000) ) (705,325) (4,305,325)
Loans taken (300,000,000) (150,000,000) (450,000,000)
) 50,000,000 - 50,000,000
Loans repaid (250,000,000) (150,000,000) 400,000,000)
. 136,986 - 136,086
Interest paid (8,305,616) (3,057,534) (11,363,150)
) 374,821 13,560,750 204,115 1,418,904 15,558,590
Rent paid Q (129150000 (204,115) (1,268,100) (14,387,215
Reimbursement 10,040,297 823,164 580,05 557,905 12,001,431
gfo m::yses by (16,371,337) ) (703,980)  (400,697) (17,476,014)
Crosscharge of 36,639 3,170,150 3,206,789
expenses to others (304,178) =) (304,178)
. 20,248,033 20,248,033
Advances received (26,028,443) (28,028,443)
) 9,176,000 9,176,000
Advances Paid (2,642,000 (2,642,000)
146,201,863 146,201,863
Deferred Revenue (196,819,371) (196,819,371)
) 1,875,398 11,409,008 - - 13,284,406
Amount receivables ;17 771) &) - (723800)  (1699.887)  (3,903,458)
15,647,667 304,037 - 6,373,190 8,061,567 2,014,153 10,185,138 42,585,752
Amount payable 1» 296 003) (349.986) _ (50,000,000) (6692.027) (3027.975)  (1,072,334) (160.959)  (74039,285)
Allotment of equity 400,000,120 400,000,120
‘s):]:rrneizng;]cludlng (730,000,050) (730,000,050)
Remuneration to 26,008,088 26,008,088
g?rfsgfnﬁgement (23,663,672) (23,663,672)
Note:

Figures in brackets represent amounts for previous year ended March 31, 2014.
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35.

36.

37.

Capital and other commitments

March 31, March 31,
2015 2014
Rs. Rs.
a) Estimated amount of contracts
remaining to be executed on capital
account and not
provided for 98,486,489 104,208,795
b)  For commitments relating to lease
arrangements, please refer note 30
Contingent liabilities not provided for*
March 31, March 31,
2015 2014
Rs. Rs.
Central Excise/Service tax matters under
dispute 42,524,949 41,902,102
Claims against the company not
acknowledged as debts 6,003,190 -

One of the overseas dealers had claimed damages/ compensation
for termination of dealership without adequate notice by the Company.
Pending settlement of the claim through legal process/negotiations, based
on consultation with the legal advisors, the Company had provided for
Rs. 18.5 million towards such claims under litigation.

*

The Company is contesting the demands and the management believes
that its position will likely be upheld in the various appellate authorities/
courts and the ultimate outcome will not have a material adverse effect
on the Company’s financial position and results of operations.

Foreign currency exposures

The Company has significant receivable/(payable) in foreign currency as
at March 31, 2015 which has not been hedged. The details of unhedged
balances are as below:

Equivalent Foreign Currency

MAHINDRA REVA ELECTRIC VEHICLES PRIVATE LIMITED

38. Value of imports calculated on CIF basis
March 31, March 31,
2015 2014
Rs. Rs.
Raw materials and components 184,595,184 72,398,843
Capital goods 4,787,554 4,366,746
189,382,738 76,765,589
39. Expenditure in foreign currency (accrual basis)
March 31, March 31,
2015 2014
Rs. Rs.
Royalty 188,400 145,481
Travelling and conveyance 2,847,523 2,346,909
Marketing Expenses 6,688,129 9,907,536
Legal and professional fees 9,788,601 16,584,010
Warranty/Liquidated damages - 333,811
Others 5,056,398 3,807,985
24,569,051 33,125,732
40. Earnings in foreign currency (accrual basis)
March 31, March 31,
2015 2014
Rs. Rs.
Exports at F.O.B. Value 10,194,017 8,114,448
Others (Freight, Insurance, Packing, Service
Income, Dealer settlements) 13,603,916 1,088,724
23,797,933 9,203,172
41. Details of dues to micro and small enterprises as defined under the

MSMED Act, 2006

The Company has amounts due to Micro and Small Enterprises under The
Micro, Small and Medium Enterprises Development Act, 2006 (MSMED

Amount (Rs) EURO usb GBP Act) as at March 31, 2015
Sundry Creditors i) The principal amount and the interest due thereon
2015 (20,916,371) (7,457)  (324,248) - remaining unpaid to any supplier as at the end of each
2014 (1,348,613) (4,635) (15,858) - accounting year
Sundry Debtors, Principal amount 4,376,219 678,885
Gross Interest 115,914 91,762
2015 11,878,374 830 12,874 124,525 i)~ The amount of interest paid by the Company along
2014 844,372 830 12,874 - with the lamounts of payment to tlhe supplier beyond
the appointed day for the year ending March 31, 2015
Dealer Deposits Principal amount - -
2015 - - - - Interest - -
2014 (2,477,700) (30,000) - - i)~ The amount of interest due and payable for the period
of delay in making payment (beyond the appointed
Ad"tance from day during the year) 24,152 -
customers iv)  The amount of interest accrued and remaining unpaid
2015 (177,615) (2.579) (76) - for the year ending March 31, 2015 24,152 4,200
2014 (231,482) (2,803) - - v)  The amount of further interest remaining due and
Advance to payable for the earlier years. 91,762 87,562
Suppliers 42. Previous year figures
2015 34,304,409 142,969 440,540 2,983 Previous year’s figures have been regrouped where necessary to conform
2014 26,312,308 19,055 410,432 2,983 to this year's classification.
For and on behalf of the Board of Directors of
For S.R. BATLIBOI & ASSOCIATES LLP Mahindra Reva Electric Vehicles Private Limited
Firm registration number: 101049W
Chartered Accountants Dr. Pawan Kumar Goenka V.S. Parthasarthy Pravin N. Shah
Chairman Director Director
per Chandra Rampuria
Partner Ajay Patel Sandeep K. Maini Dr. Ashok Jhunjhunwala Ameya Paranjape

Membership No.: 55729

Place: Bangalore
Date: April 29, 2015

Chief Financial Officer

Place: Mumbai
Date: April 29, 2015

Director Director = Company Secretary
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Company Overview

Located in Pyeongtaek near Seoul, South Korea, SYMC
is a manufacturer of vehicles and automotive parts with a
line-up of models below.

a) SUVs - Rexton, Kyron, Actyon, Korando C and Tivoli;
b) Pick up — Korando Sports (Sports Utility Truck; SUT);
c) MPV - Korando Turismo; and

d) Luxury sedans — Chairman

The Company also manufactures gasoline and diesel
engines at its Changwon plant. The Company has over
170 domestic dealers, and exports through distributors to
more than 100 countries.

The Company has 2 subsidiaries, namely, Ssangyong
Motor (Shanghai) Company Limited in China, and
Ssangyong European Parts Center B.V. in the Netherlands.

Operation Overview

SYMC'’s total sales revenue of 2014 decreased by 4.6%
to KRW 3,314.9 bn (INR 190.6 bn) and total sales in 2014
slightly decreased by 3.2% to 141,047 units.

The domestic sales in 2014 increased by 7.9% to 69,036
units compared to that in 2013. SYMC has seen sales
increase in the domestic market for 5 consecutive years.
Also, SYMC recorded the highest domestic sales volume
since 2005. However, exports in 2014 decreased by
11.8% to 72,011 (including CKD) mainly due to volume
decrease in the major export markets such as Russia.

Profit and Loss

In spite of proactive cost reduction activities and sales
expansion of profitable cars, company’s net loss increased
from KRW 3.8bn (INR 0.2bn) in 2013 to KRW 50.6bn (INR
2.9bn) in 2014. Also, company’s operating loss increased
from KRW 10.6bn (INR 0.6bn) in 2013 to KRW 77.8bn
(INR 4.5bn) in 2014. This was mainly due to the expanded
application of ordinary wage and the volume decrease in
the major export markets including Russia.

Financial Status

Total asset decreased by KRW 150 bn (INR 8.6 bn) to KRW
1,973.8 bn (INR 113.5 bn) at the end of 2014, from KRW
2,123.8 bn (INR 124.8 bn) at the end of the preceding
fiscal year. Total liabilities decreased by KRW 43 bn (INR
2.5 bn) to KRW 1,190.7 bn (INR 68.5 bn) at the end of
2014 from KRW 1,233.8 bn (INR 72.5 bn) at the end of
the preceding fiscal year. Total capital decreased by KRW
106.9 bn (INR 6.1 bn) to KRW 783.1 bn (INR 45.0 bn) at
the end of 2014 from KRW 890bn (INR 52.3 bn) at the end
of the preceding fiscal year, and debt ratio (total liabilities
to total capital) increased to 152.1% from 138.6% at the
end of the preceding fiscal year.

The decrease in assets is primarily due to the decrease in
cash and cash equivalents by KRW 210 bn (INR 12.1 bn)
resulting from operating loss, increased working capital,
capital expenditure and loan repayment. The main cause for

the decrease in liabilities is the repayment of corporate bond
KRW 95.4 bn (INR 5.5 bn) which was issued at the time of
Mahindra’s acquisition of SYMC in 2011.

Share capital at the end of 2014 is KRW 686.1 bn (INR
40.3 bn). There has not been a change after the issuance
of 14,545,455 shares through a third party allotment, total
value of KRW 80bn (INR 4.7 bn) (Including premium of
KRW 7.3bn (INR 0.4bn) on stock issued in 2013.

Future Business Plan
SYMC’s 2015 business plan is to target 156,000 units of
global sales volume.

SYMC plans to expand global sales by proactively
responding to the growth in SUV sectors both in the
domestic and the export markets. By launching one
new model every year and improving cost structure and
profitability, SYMC plans to strengthen the company’s
financial condition.

SYMC will launch various line up including ‘Tivoli’ gasoline,
diesel and long-body models. The gasoline model was
launched in January, 2015 and during the 1st quarter,
8037 units were sold achieving a market share of 55.4%
in the domestic SUV B-segment.

In particular, SYMC plans to make best efforts to make
‘Tivoli’ the main driving engine for the company towards
its aim to be known as a global SUV expert.

Corporate Governance
1) Board of Directors (as of Mar. 31%, 2015)

i. Composition of BOD and other board committee

Name BOD Status Other Board Committee
Chairman of Management
Committee
Pawan Kumar |  Chairman Non-standin o
Goenka (Director) g Memper of Qutside Dlrec.tor
Candidate Recommendation
Committee
Johng-Sik Director Standin Member of Management
Choi (CEO) 9 | Committee
Rajeev Dubey Director Non-standing -
Chairman of Audit Committee
Yoon-Suk Sun | Outside Non-standing | Chairman of Outside Director
Director Candidate Recommendation
Committee
) . Outside ) ) .
Ki-Hwan Kim ) Non-standing | Member of Audit Committee
Director
Member of Audit Committee
Dominic Outside Non-standing | Member of Outside Director
DiMarco Director Candidate Recommendation
Committee
Dae-Ryun Outside Non-standing | Member of Audit Committee
Chang Director




At the 53rd Annual Shareholders Meeting held on March 24,
2015, CEO Yoo-ll, Lee retired upon the completion of his
term of office, and Mr. Johng-sik Choi was appointed as new
director (CEO).

2) Annual Shareholders’ Meetings
i. Date, Time and Location of the last three ASMs held.

2015 2014 2013
Date & time Mar 24, 2015 Mar 26, 2014 | March 27, 2013
09:30 am 09:30 am 09:30 am
Special Revis?on of Revis@on of
resolutions the Art|c|e§ of - the Art|c|e§ of
Incorporation Incorporation
Location 455-12, Dongsak-ro, Pyeongtaek-si, Gyeonggi-do,
Seminar room of Mirag-dong dormitory

3) Disclosure

SSANGYONG MOTOR COMPANY

* Reason: ‘Korando C (AMY-SY-14-60)’ fitted with

OBD which is different from that permitted in
the certification was sold for the period between
Aug.01, 2013 and Mar. 25, 2014. (13,200 units
in total).

4) General Shareholder information

Date, time and venue of General Shareholders
Meeting;

Mar 24, 2015, 9:30 am, 455-12, Dongsak-ro,
Pyeongtaek-si, Gyeonggi-do, Seminar room of Mirae-
dong dormitory

Financial year: Jan 1 — Dec 31

Date of Book closure: Dec 31

. . ) iv. Dividend Payment Date: N/A
i. Details of non-compliance by the company and
penalties imposed by administrative agencies during v. Listing on Stock Exchanges: Korea Exchange (KRX)
the last three years. )
vi. Stock Code: 003620 (KOSPI)
. Date: September, 2014
vii. Market Price Data of 2014
e Details: Administrative penalties — KRW 1 bn
(INR 58 mn)
Dec Nov Oct Sep Aug Jul Jun May Apr Mar Feb Jan
High KRW 9,740 9,200 7,610 7,510 7,930 8,510 9,240 | 10,050 | 11,750 8,740 8,700 8,250
INR 560 529 438 432 456 489 531 578 676 503 500 474
Low KRW 8,230 7,000 | 6,520 | 6,590 7,430 7,710 8,070 9,590 | 8,980 7,750 8,260 | 7,110
INR 473 408 375 379 427 443 464 551 516 446 475 409

viii. Registrar and Transfer Agents : Korea Securities Depository

iX. Plant Locations;

* Pyeongtaek plant: 455-12, Dongsak-ro, Pyeongtaek-si, Gyeonggi-do, Korea

e Changwon plant: 79, Seongsan-dong, Seongsan-gu, Changwon-si, Gyeongsangnam-do, Korea

X. Address for correspondence: Ssangyong Motor Company, 455-12, Dongsak-ro, Pyeongtaek-si, Gyeonggi-do, Korea

Pyeongtaek, South Korea, 24" March, 2015

For and on behalf of the Board
Dr. Pawan Kumar Goenka

Chairman
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SSANGYONG MOTOR COMPANY

INDEPENDENT AUDITORS’ REPORT

English Translation of Independent Auditors’ Report Originally
Issued in Korean on March 9, 2015

To the Shareholders and Board of Directors of
Ssangyong Motor Company:

Report on the Financial Statements

We have audited the accompanying separate financial
statements of SSANGYONG MOTOR COMPANY (the
“Company”), which comprise the separate statements of
financial position as of December 31, 2014 and December
31, 2013, respectively, and the separate statements of
comprehensive income, separate statements of changes in
stockholders’ equity and separate statements of cash flows,
for the years ended, and a summary of significant accounting
policies and other explanatory information.

Management’s Responsibility for the Separate Financial
Statements

Management is responsible for the preparation and fair
presentation of these separate financial statements in
accordance with Korean International Financial Reporting
Standards (“K-IFRS”) and for such internal control as
management determines is necessary to enable the
preparation of separate financial statements that are free from
material misstatement, whether due to fraud or error.

Auditors’ Responsibility

Our responsibility is to express an audit opinion on these financial
statements based on our audit. We conducted our audit in
accordance with Korean Standards on Auditing (“KSAs”). Those
standards require that we comply with ethical requirements
and plan and perform the audit to obtain reasonable assurance
about whether the financial statements are free from material
misstatement.

An audit involves performing procedures to obtain audit
evidence about the amounts and disclosures in the financial
statements. The procedures selected depend on the auditor’s
judgment, including the assessment of the risks of material

misstatement of the financial statements, whether due to
fraud or error. In making those risk assessments, the auditor
considers internal control relevant to the entity’s preparation and
fair presentation of the financial statements in order to design
audit procedures that are appropriate in the circumstances,
but not for the purpose of expressing an opinion on the
effectiveness of the entity’s internal control. An audit also
includes evaluating the appropriateness of accounting policies
used and the reasonableness of accounting estimates made
by management, as well as evaluating the overall presentation
of the financial statements.

We believe that the audit evidence we have obtained is
sufficient and appropriate to provide a basis for our audit
opinion.

Opinion

In our opinion, the separate financial statements present fairly,
in all material respects, the financial position of the Company
as of December 31, 2014, and December 31, 2013, respectively
and its financial performance and its cash flows for the years
then ended in accordance with K-IFRS.

Others

We conducted our audit of separate financial statements of the
Company as of December 31, 2013 in accordance with the
former KSAs, known as auditing standards generally accepted
in Korea.

Our audit also comprehended the translation of Korean Won
amounts into Indian rupee amounts and, in our opinion, such
translation has been made in conformity with the basis in Note
2. Such Indian rupee amounts are presented solely for the
convenience of readers.

Deloitte Anjin LLC

March 9, 2015

Notice to Readers

This report is effective as of March 9, 2015, the auditor’s report date. Certain subsequent events or circumstances may have
occurred between the auditor’s report date and the time the auditor’s report is read. Such events or circumstances could
significantly affect the seperate financial statements and may result in modifications to the auditor’s report.
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SEPARATE STATEMENTS OF FINANCIAL POSITION

AS OF DECEMBER 31, 2014, AND DECEMBER 31, 2013

Korean won

SSANGYONG MOTOR COMPANY

Indian-Rupee

December 31,

December 31,

December 31,

December 31,

2014 2013 2014 2013
(In thousands) (In thousands)
ASSETS
CURRENT ASSETS:
Cash and cash equivalents (Notes 4, 5 and 34) W 149,091,232 W 359,712,082 Rs. 8,672,746 Rs. 20,683,445
Trade and other receivables, net
(Notes 7, 33 and 34) ....ccceveveeeveeesie e 178,789,880 234,067,459 10,280,418 13,458,879
Derivatives assets (Notes 26 and 34)................. 1,232,649 28,984,560 70,877 1,666,611
Inventories, net (Notes 8 and 25)..........cc.ccuuee... 257,522,706 277,070,948 14,807,556 15,931,580
Other current assets (Note 10).......ccccececvveeeennene. 7,716,268 7,145,375 443,685 410,859
Total current assets.........ccccoeeevvveeveeeeeeeeeeeeeeeeee, 594,352,735 906,980,424 34,175,282 52,151,374
NON-CURRENT ASSETS:
Non-current financial instruments
(Notes 5 and 34) ......cceeveerieiiiieesee e 6,000 6,000 345 345
Non-current available-for-sale financial assets
(Notes 6 and 34) .......cccceeeieiiiieenie e 560,000 560,000 32,200 32,200
Non-current other receivables, net
(Note 7 and 34).......ccceeceeeieeecie e 48,163,339 36,564,470 2,769,392 2,102,457
Property, plant and equipment, net (Note 11)... 1,173,658,635 1,084,035,359 67,485,371 62,332,033
Intangible assets (Note 12) .....ccccooevviiiiiennnenns 150,915,434 89,480,141 8,677,637 5,145,108
Investments in subsidiaries (Note 9).................. 5,829,056 5,829,056 335,171 335,171
Other non-current assets (Note 10) ................... 360,473 357,350 20,727 20,548
Total non-current assets ........cccccceeeevvcciiveeeeeeenn. 1,379,492,937 1,216,832,376 79,320,843 69,967,862
TOTAL ASSETS.....ottiiieeeee ettt 1,973,845,672 2,123,812,800 113,496,125 122,119,236
LIABILITIES AND SHAREHOLDERS’ EQUITY
CURRENT LIABILITIES:
Trade and other payables (Notes 33 and 34) 625,003,152 723,397,173 35,937,681 41,595,337
Short-term borrowings (Notes 13, 18 and 34)... 99,540,013 51,608,036 5,723,551 2,967,462
Derivatives liabilities (Notes 26and 34) .............. 14,974,250 - 861,019 -
Current long-term borrowings
(Notes 13 and 34) .....cccevviiiieeiiee e — 95,404,765 — 5,485,774
Provision for product warranties (Note 15)........ 57,556,475 48,780,982 3,309,497 2,804,906
Long-term employee benefits obligation............ 1,770,267 1,648,815 101,790 94,807
Other current liabilities (Note 16) ........ccccecueeneen. 22,463,040 26,718,121 1,291,625 1,536,292
Total current liabilities..........ccccccoevveeeveeiiieeeieieees 821,307,197 947,557,892 47,225,163 54,484,578

(Continued)
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SSANGYONG MOTOR COMPANY

SEPARATE STATEMENTS OF FINANCIAL POSITION (CONTINUED)
AS OF DECEMBER 31, 2014, AND DECEMBER 31, 2013

NON-CURRENT LIABILITIES:

Long-term borrowing (Note 13).......cccccevvieennen.
Other non-current payables (Note 34) ...............
Other Long-term debt .........ccceviiiiiiiinecec
Retirement benefit obligation (Note 17) .............
Other long-term employee benefits obligation ..
Provision for long-term product warranties

(NOE 15) ..ttt

Total non—current liabilities..........cccccceevvvvvveeveennns

TOTAL LIABILITIES ..o

SHAREHOLDERS’ EQUITY:

Capital stock (Note 19) .....ccceevcvvveiiiiee e,
Other capital surplus (Note 20) .........cccccerueennnne
Other capital adjustments (Note 21) ..................

Retained earnings (accumulated deficit)
(Notes 22 and 23) ......coevvviieeeiieeseeeee e

TOTAL SHAREHOLDERS’ EQUITY .......cccooviiiiinne,

TOTAL LIABILITIES AND SHAREHOLDERS’
EQUITY ..o,

(Concluded)
See accompanying notes to separate financial statements.
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Korean won

Indian-Rupee

December 31,

December 31,

December 31,

December 31,

2014 2013 2014 2013
(In thousands) (In thousands)

W 25,000,000 W - Rs. 1,437,500 Rs. -
1,064,969 20,223,465 61,236 1,162,849
2,469,724 - 142,009 -

246,748,389 174,656,118 14,188,032 10,042,727
13,849,312 14,632,801 796,335 841,386
80,309,564 76,698,999 4,617,800 4,410,192

369,441,958 286,211,383 21,242,912 16,457,154

1,190,749,155 1,233,769,275 68,468,075 70,941,732

686,100,480 686,100,480 39,450,778 39,450,778

129,383,402 129,383,402 7,439,546 7,439,546

(14,167,300) 26,833,680 (814,620) 1,542,937

(18,220,065) 47,725,963 (1,047,654) 2,744,243

783,096,517 890,043,525 45,028,050 51,177,504

W1,973,845,672 W 2,123,812,800 Rs. 113,496,125 Rs. 122,119,236




SEPARATE STATEMENTS OF COMPREHENSIVE INCOME
FOR THE YEARS ENDED DECEMBER 31, 2014 AND 2013

SSANGYONG MOTOR COMPANY

Korean Won Indian-Rupee

Year ended Year ended Year ended Year ended

December 31, December 31, December 31, December 31,

2014 2013 2014 2013

(In thousands) (In thousands)

SALES (Notes 33 and 34) .......ccceevveeierevieeiieens W 3,314,895,562 W 3,475,185,983 Rs. 190,606,495 Rs. 199,823,194

COST OF SALES (Notes 25 and 34)..........ccu....... 2,867,898,570 2,980,409,595 164,904,168 171,373,552

GROSS PROFIT ..ottt 446,996,992 494,776,388 25,702,327 28,449,642
SELLING AND ADMINISTRATIVE EXPENSES

(Notes 25 and 27).....ccceveevcieee i 524,842,382 505,389,333 30,178,437 29,059,887

OPERATING INCOME ......oooeiiiiiieeieee e (77,845,390) (10,612,945) (4,476,110) (610,245)

NON-OPERATING INCOME (Note 28) ................. 47,614,038 45,925,201 2,737,807 2,640,699

NON-OPERATING EXPENSES (Note 28).............. 54,096,404 61,686,540 3,110,543 3,546,976

FINANCIAL INCOME (Note 29)........ccccevveerenennen 50,717,417 42,211,867 2,916,251 2,427,182

FINANCIAL COST (Note 29) ....ccocvveeeeiiiieeiiieeees 17,025,454 19,615,628 978,964 1,127,899

INCOME BEFORE INCOME TAX .....coovvveeiirvieeenns (50,635,793) (3,778,045) (2,911,559) (217,239)

INCOME TAX EXPENSE (Note 24) ..........cccoveeenne - - - -

NET INCOME........ccoiiieeeee e (50,635,793) (3,778,045) (2,911,559) (217,239)

OTHER COMPREHENSIVE INCOME ................... (56,311,215) 6,583,567 (3,237,895) 378,555

TOTAL COMPREHENSIVE INCOME.........cccccc...... W (106,947,008) W 2,805,522 Rs. (6,149,454) Rs. 161,316

INCOME PER SHARE (Note 30) Basic and
diluted income per share ..........cccceeieieeineeciinens (369) W (29) Rs. (21) Rs. 2

See accompanying notes to separate financial statements.
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SEPARATE STATEMENTS OF CHANGES IN SHAREHOLDERS’ EQUITY
FOR THE YEARS ENDED DECEMBER 31, 2014 AND 2013

Korean won in thousands

Other capital surplus

Paid-in
capital Retained
in excess Gain on Debt to be Other Other earnings
of par capital swapped Treasury capital capital (accumulated
Capital stock value reduction for equity stock surplus  adjustments deficit) Total
(In thousands)
Balance at January 1, 2013........ W 613,373,205 W 4,545,756 W 120,351,580 W 931,508 - W (3,243,869) W 18,999,750 W 52,754,371 W 807,712,301
Net loss - - - - - - - (3,778,045) (3,778,045)
Actuarial losses .. - - - - - - - (1,250,363) (1,250,363)
Paid-in capital increase............... 72,727,275 7,272,728 - - - - - - 80,000,003
Costs of stock issuance ............. - (365,771) - - - - - - (365,771)
Increase in treasury stock........... - - - - (108,530) - - - (108,530)
Gains on valuation of derivatives - - - - - - 7,833,930 - 7,833,930
Balance at December 31, 2013.. W 686,100,480 W 11,452,713 W 120,351,580 W 931,508 (108,530) W (3,243,869) W 26,833,680 W 47,725,963 W 890,043,525
Balance at January 1, 2014........ W 686,100,480 W 11,452,713 W 120,351,580 W 931,508 (108,530) W (3,243,869) W 26,833,680 W 47,725,963 W 890,043,525
Net loss - - - - - - - (50,635,793) (50,635,793)
Actuarial losses .. - - - - - - - (15,310,235) (15,310,235)
Increase in treasury stock........... - - - - (1,081,290) - - - (1,081,290)
Loss on valuation of derivatives.. - - - - - - (41,000,980) - (41,000,980)
(0] TR - - (2,162,579) - - 3,243,869 - - 1,081,290
Balance at December 31, 2014.. W 686,100,480 W 11,452,713 W 118,189,001 W 931,508 W (1,189,820) W - W (14,167,300) W (18,220,065) W 783,096,517
Indian rupee in thousands
Other capital surplus
Paid-in
capital Retained
in excess Gain on Debt to be Other Other earnings
of par capital swapped Treasury capital capital (accumulated
Capital stock value reduction for equity stock surplus adjustments deficit) Total
Balance at January 1, 2013... Rs. 35,268,960 Rs. 261,381 Rs. 6,920,216 Rs. 53,562 Rs. - Rs. (186,522)Rs. 1,092,486 Rs. 3,033,378 Rs. 46,443,461
Net loss - - - - - - - (217,239) (217,239)
Actuarial losses . - - - - - - - (71,896) (71,896)
Paid-in capital increase.......... 4,181,818 418,182 - - - - - - 4,600,000
Costs of stock issuance ........ - (21,032) - - - - - - (21,032)
Increase in treasury stock...... - - - - (6,241) - - - (6,241)
Gains on valuation of
derivatives ..........occeveveveeennnne - - - - - - 450,451 - 450,451
Balance at
December 31, 2013............... Rs. 39,450,778 Rs. 658,531 Rs. 6,920,216 Rs. 53,562 Rs. (6,241)Rs.  (186,522)Rs. 1,542,937 Rs. 2,744,243 Rs. 51,177,504
Balance at January 1, 2014... Rs. 39,450,778 Rs. 658,531 Rs. 6,920,216 Rs. 53,562 Rs. (6,241)Rs.  (186,522)Rs. 1,542,937 Rs. 2,744,243 Rs. 51,177,504
NEt 10SS ... - - - - - - - (2,911,559) (2,911,559)
Actuarial l0SSES ........ccccevvneee. - - - - - - - (880,338) (880,338)
Increase in treasury stock...... - - - - (62,174) - - - (62,174)
Loss on valuation of
derivatives .. - - - - - - (2,357,557) - (2,357,557)
Others - - (124,348) - - 186,522 - - 62,174
Balance at
December 31, 2014............... Rs. 39,450,778 Rs. 658,531 Rs. 6,795,868 Rs. 53,562 Rs.  (68,415)Rs. - Rs. (814,620)Rs. (1,047,654) Rs. 45,028,050

See accompanying notes to separate financial statements.
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STATEMENTS OF CASH FLOWS

FOR THE YEAR ENDED DECEMBER 31, 2014 AND 2013

CASH FLOWS FROM OPERATING ACTIVITIES:
Net 10SS.....ccocviiiiiiii e,
Adjustment (Note 32) .......ccceeviiiiiiiieenieee
Changes in net working capital (Note 30)....

Interests received ...........vvvvveeivveviiniiennns
Interests paid........cccovieeiiiiien
Dividend income received ...........ccccevvnnennnnne.

Net cash (used in) provided by
operating activities .........ccccciiieiiiinee,

CASH FLOWS FROM INVESTING ACTIVITIES:

Cash inflows from investing activities:

Decrease in other receivables.......................
Disposal of property, plant and equipment...
Disposal of intangible assets..........c.cccccc....

Disposal of Subsidiaries stock.............cccc......
Decrease in other assets ...........cccoecvveveeennen.

Cash outflows from investing activities:

Increase in other receivables.........................
Acquisition of property, plant and equipment
Acquisition of intangible assets.....................
Investment in subsidiaries..........c.ccccceveennen.

Net cash used in investing activities..............

CASH FLOWS FROM FINANCING ACTIVITIES:

Cash inflows from financing activities:

Increase in bOrrowings........cccceevveerveenieenenen.
Increase in government grants.............c........
Paid-in capital increase..........cccccoeveeeiniienenns

(Continued)

SSANGYONG MOTOR COMPANY

Korean won Indian-Rupee

Year ended Year ended Year ended Year ended

December 31, December 31, December 31, December 31,
2014 2013 2014 2013

(In thousands) (In thousands)

(50,635,793) (3,778,045) Rs. (2,911,559) Rs. (217,239)
182,028,912 203,175,972 10,466,662 11,682,618
(66,252,128) 76,101,512 (8,809,497) 4,375,837
65,140,991 275,499,439 3,745,606 15,841,216
6,041,293 7,249,544 347,374 416,849
(3,618,200) (8,721,307) (208,047) (501,475)
738,010 1,100,280 42,436 63,266
68,302,094 275,127,956 3,927,369 15,819,856
- 2,268,422 - 130,434

1,364,573 495,195 78,463 28,474
587,760 - 33,796 -

- 1,759,872 - 101,193

2,124 37,261 123 2,143
1,954,457 4,560,750 112,382 262,244
3,151,174 4,970,362 181,193 285,796
183,663,377 152,239,552 10,560,644 8,753,774
72,703,278 57,611,817 4,180,438 3,312,679
- 4,048,680 - 232,799
259,517,829 218,870,411 14,922,275 12,585,048
(257,563,372) (214,309,661) (14,809,893) (12,322,804)
73,998,949 21,754,957 4,254,940 1,250,910
46,244 - 2,659 -

- 80,000,003 - 4,600,000
74,045,193 101,754,960 4,257,599 5,850,910
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SEPARATE STATEMENTS OF CASH FLOWS (CONTINUED)
FOR THE YEAR ENDED DECEMBER 31, 2014 AND 2013

Korean won Indian-Rupee
Year ended Year ended Year ended Year ended
December 31, December 31, December 31, December 31,
2014 2013 2014 2013
(In thousands) (In thousands)
Cash outflows for financing activities:
Redemption of borrowings ..........c.ccccveeeernenn. W 95,404,765 W - Rs. 5,485,774 Rs. -
Costs of stock issuancCe..........ccooeevvvvvvreeeeenne - 365,771 - 21,032
95,404,765 365,771 5,485,774 21,032
Net cash (used in) provided by financing
ACHVItIES ... (21,359,572) 101,389,189 (1,228,175) 5,829,878
EFFECT OF EXCHANGE RATE CHANGES ON
CASH AND CASH EQUIVALENTS........c.cccceeuveee. - (265,257) - (15,252)
NET INCREASE IN CASH AND CASH
EQUIVALENTS ...ttt (210,620,850) 161,942,227 (12,110,699) 9,311,678
CASH AND CASH EQUIVALENTS, BEGINNING
OF THE YEAR.......c o 359,712,082 197,769,855 20,683,445 11,371,767
CASH AND CASH EQUIVALENTS, END OF
THE YEAR ...t W 149,091,232 W 359,712,082 Rs. 8,572,746 Rs. 20,683,445
(Concluded)

See accompanying notes to separate financial statements.
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SSANGYONG MOTOR COMPANY

NOTES TO FINANCIAL STATEMENTS AS OF AND FOR THE YEARS ENDED DECEMBER 31, 2014 AND 2013
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GENERAL:
Company overview and recent changes in business environment

Ssangyong Motor Company (the “Company”) was incorporated on
December 6 in the Republic of Korea, 1962, and listed its stocks on the
Korea Stock Exchange in May of 1975. The Company is headquartered
in Dongsak-ro, Pyungtaek and its factories are located in Pyungtaek,
Kyeonggi-do and Changwon, Kyeongsangnam-do, Republic of Korea. The
Company manufactures and distributes motor vehicles and parts.

Major shareholders
The Company’s shareholders as of December 31, 2014, are as follows:

Name of shareholder Number of Percentage of
shares owned ownership (%)
Mahindra & Mahindra Ltd. 99,964,502 72.85
Treasury stock 21,706 0.02
Others 37,233,888 27.13
137,220,096 100.00

SIGNIFICANT ACCOUNTING POLICIES:

The Company maintains its official accounting records in Korean won
and prepares separate financial statements in conformity with Korean
International Reporting Standards (“K-IFRS”), in the Korean language
(Hangul). Accordingly, these separate financial statements are intended
for use by those who are informed about K-IFRS and Korean practices.
The accompanying separate financial statements have been condensed,
restructured and translated into English with certain expanded descriptions
from the Korean language financial statements. Certain information
included in the Korean language financial statements, but not required
for a fair presentation of the Company’s financial position, comprehensive
income, changes in stockholders’ equity or cash flows, is not presented in
the accompanying separate financial statements.

The Indian rupee amounts presented in these financial statements were
computed by translating the Korean Won into Indian rupees based on the
Bank of Korea Basic Rate (W1 to Rs. 0.057500 at December 31, 2014),
solely for the convenience of the reader. These convenience translations
into Indian rupees should not be construed as representations that the
Korean won amounts have been, could have been, or could in the future
be, converted at this or any other rate of exchange.

The financial statements as of and for the year ended December 31, 2014,
to be submitted at the ordinary shareholders’ meeting were authorized for
issuance at the board of directors’ meeting on February 11, 2015.

Basis of preparation

The Company has prepared its financial statements in accordance with
the Korean International Financial Reporting Standards (“K-IFRS”) for the
annual period beginning on January 1, 2011.

The Company’s financial statements are separate financial statements
prepared in accordance with the requirements of K-IFRS 1027 Separate
Financial Statements, in which a parent, or an investor with joint control
of, or significant influence over, an investee accounts for the investments
on the basis of the direct equity interest rather than on the basis of the
underlying results and net assets of the investees.

The accompanying financial statements have been prepared on the
historical cost basis except for certain properties/non-current assets and
financial instruments that are measured at revalued amounts or fair values,
as explained in the accounting policies below. Historical cost is generally
based on the fair value of the consideration given.

First-time adoption of IFRSs and its description (change in accounting
policy) as follows:

Amendments to K-IFRS 1019 — Employee Benefits

The amendments permits the Company to recognize amount of
contributions as a reduction in the service cost in which the related service
is rendered if the amount of the contributions are independent of the
number of years of service. The amendments are effective for the annual
periods beginning on or after July 1, 2014.

Amendments to K-IFRS 1032 — Financial Instruments: Presentation

The amendments to K-IFRS 1032 clarify the requirement for the offset
presentation of financial assets and financial liabilities: the right to offset
must not be conditional upon the occurrence of future events and can
be exercised anytime during the contract periods. The right to offset is
executable even in the case of default or insolvency. As the Company
does not have any financial assets and financial liabilities that qualify for
offset based on the criteria set out in the amendments and concluded
that the application of the amendments has no significant impact on the
Company’s financial statements.

Amendments to K-IFRS 1110, 1112 and 1027 — Investment Entities

The amendments introduced an exception to the principle in K-IFRS 1110
Consolidated financial statement that all subsidiaries shall be consolidated.
The amendments define an investment entity and require a reporting
entity that meets definition of an investment entity not to consolidate its
subsidiaries but instead to measure its subsidiaries at fair value through
profit or loss in its consolidated and separate financial statements. Also, the
Consequential amendments have been made to K-IFRS 1112, Disclosure
of Interests in Other Entities and K-IFRS 1027, Separate Financial
Statements to introduce new disclosure requirements for investment
entities. As the Company is not an investment entity, the application of
the amendments has no significant impact on the Company’s seperate
financial statements.

Amendments to K-IFRS 1036 — Impairment of Assets

The amendments introduced disclosure requirements of recoverable
amount when the recoverable amount of an asset or CGU is measured at
fair value less costs of disposal. The application of these amendments has
no impact on the disclosure in the Company’s financial statements.

Amendments to K-IFRS 1039 — Financial Instruments: Recognition and
Measurement

The amendments permits the Company to use hedge accounting when,
as a consequence of laws or regulations or the introduction of laws or
regulations, the original counterparty to the hedging instrument is replaced
by a central counterparty or an entity which is acting as counterparty in
order to effect clearing by a central counterparty. The adoption of the
amendments has no significant impact on the Company’s separatefinancial
statements.

Enactment of K-IFRS 2121 — Levies

The enactment defines that the obligating event giving rise to the recognition
of a liability to pay a levy is the activity that triggers the payment of the levy
in accordance with the related legislation. The enactment no significant
impact on the Company’s separate financial statements.

The list above does not include some other amendments such as the
Amendments to K-IFRS 1036 related to recoverable amount disclosures
for non-financial assets, and the amendments do not have an impact on
the interim financial statement.

Annual Improvements to K-IFRS 2010-2012 Cycle

The amendments to K-IFRS 1002 (i) changes the defiitions of ‘vesting
condition’ and ‘market condition’; and (ii) add definitioin for ‘performance
condition’ and ‘service condition’ which were previously included within
the definition of ‘vesting condition’. The amendments to K-IFRS 1103
clarify the classification and measurement of the contingent consideration
in business combination. The amendments to K-IFRS 1108 clarify that a
reconciliation of the total of the reportable segments’ assets should only
be provided if the segment assets are regularly provided to the chief
operating decision maker. The amendments are effective for the annual
periods beginning on or after July 1, 2014.

Annual Improvements to K-IFRS 2011-2013 Cycle

The amendments to K-IFRS 1103 clarify the scope of the portfolio
exception for measuring the fair values of the Company of financial
assets and financial liabilities on a net basis includes all contracts that are
within the scope the standard does not apply to the accounting for the
formation of all types of joint arrangement in the financial statements of
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the joint arrangement itself. The amendments to K-IFRS 1113 Fair values
Measurements and K-IFRS 1040 Investment Properties exist and these
amendments are effective to the annual periods beginning on or after July
1, 2014.

New and revised IFRSs issued but not yet effective

The Company has not applied the following new and revised IFRSs that
have been issued but are not yet effective.

Amendments to K-IFRS 1016 — Property, plant and Equipments

The amendments to K-IFRS 1016 prohibits the Company from using
a revenue-based depreciation method for items of propery, plant and
equipments. The amendments are effective for the annual periods
beginning on or after January 1, 2016.

Amendments to K-IFRS 1038 Intangible Assets

The amendments apply propectively for annual periods beginning on or
after January 1, 2016. The amendments to K-IFRS 38 rebuts presumption
that revenue is not an appropriate basis for the amortisation of an
intangible assets, which the presumption can onlybe rebutted when the
intangible asset expressed as a measure of revenue or when it can be
demonstrated that revenue and consumption of the economic benefits of
the intangible asset are highly correlated,

Amendments to K-IFRS 1111 Accounting for Acquisitions of Interests in
Joint Operations

The amendments to K-IFRS 1111 provides guidance on how to account
for the acquisition of joint operation that constitue s a business as defined
in K-IFRS 1103 Business Combintations. A joint operator is also required
to disclose the relevant information required by K-IFRS 1103 and other
standards for business combinations. The amendments to K-IFRS 1111
are effective for the annual periods beginning on or after January 1, 2016.

Amendments to K-IFRS 1027 — Separate Financial Statements

The following amendments discusses accounting for investment in
subsidiaries, related parties, and joint ventures at cost basis, and as well
as allowing application of K-IFRS 1039 Financial Instruments: Recognition
and Measurement methods and application of equity method accounting
under K-IFRS 1028 Investment in Associates and Joint Ventures. The
amendments are effective for the annual periods beginning on or after
January 1, 2016.

The Company does not anticipate that these amendments referred
above will have a significant effect on the Company’s separate financial
statements and disclosures.

Major accounting policies used for the preparation of the separate financial
statements are stated below. Unless stated otherwise, these accounting
policies have been applied consistently to the financial statements for the
current period and accompanying comparative period.

Accounting for investments in subsidiaries

The Company in accordance with the K-IFRS 1027 ‘Consolidated and
Separate finanicial statements’, is a parent company and it has subsidiaries
of which Ssangyong Motor (Shanghai) Co., Ltd and Ssangyong European
Parts Center B.V. When the Company prepares separate statements, the
investments in subsidiaries are accounted for at cost basis by the direct
investment proportion. And also the Company recognize a dividend from
a subsidiary in profit or loss in the separate financial statements when its
right to receive the dividend is established.

Revenue recognition

Revenue is measured at the fair value of the consideration received or
receivable. Revenue is reduced for estimated customer returns, rebates
and other similar allowances. The Company recognizes revenue when the
amount of revenue can be reliably measured; when it is probable that
future economic benefits will flow to the entity; and when specific criteria
have been met for each of the Company’s activities, as described below.

Sale of goods

Revenue from the sale of goods is recognized when the Company has
transferred to the buyer the significant risks and rewards of ownership of
the goods.

Rendering of services

Revenue from a contract to provide services is recognized by reference
to the stage of completion of the contract. Depending on the nature of

the transaction, the Company determines the stage of completion by
reference to surveys of work performed, services performed to date as a
percentage of total services to be performed, or the proportion that costs
incurred to date bear to the estimated total costs of the transaction, as
applicable.

Dividend and interest income

Dividend income from investments is recognized when the shareholder’s
right to receive payment has been established (provided that it is probable
that the economic benefits will flow to the Company and the amount of
income can be measured reliably).

Interest income from a financial asset is recognized when it is probable
that the economic benefits will flow to the Company and the amount of
income can be measured reliably. Interest income is accrued on a time
basis, by reference to the principal outstanding and at the effective interest
rate applicable, which is the rate that exactly discounts estimated future
cash receipts through the expected life of the financial asset to that asset’s
net carrying amount on initial recognition

Foreign currencies

The individual financial statements of each entity are presented in the
currency of the primary economic environment in which the entity operates
(its functional currency). For the purpose of the financial statements, the
results and financial position of each entity are expressed in Korean Won,
which is the functional currency of the entity and the presentation currency
for the consolidated financial statements.

In preparing the financial statements of the individual entities, transactions
in currencies other than the entity’s functional currency (foreign
currencies) are recognized at the rates of exchange prevailing at the dates
of the transactions. At the end of each reporting period, monetary items
denominated in foreign currencies are retranslated at the rates prevailing at
that date. Non-monetary items carried at fair value that are denominated in
foreign currencies are retranslated at the rates prevailing at the date when
the fair value was determined. Non-monetary items that are measured in
terms of historical cost in a foreign currency are not retranslated.

Exchange differences are recognized in profit or loss in the period in which
they arise except for:

. exchange differences on foreign currency borrowings relating to
assets under construction for future productive use, which are
included in the cost of those assets when they are regarded as an
adjustment to interest costs on those foreign currency borrowings;

. exchange differences on transactions entered into in order to hedge
certain foreign currency risks (see Note 2 (25) below for hedging
accounting policies); and

. exchange differences on monetary items receivable from or payable
to a foreign operation for which settlement is neither planned
nor likely to occur (therefore forming part of the net investment
in the foreign operation), which are recognized initially in other
comprehensive income and reclassified from equity to profit or loss
on disposal or partial disposal of the net investment.

For the purpose of presenting financial statements, the assets and
liabilities of the Company’s foreign operations are expressed in Korean
Won using exchange rates prevailing at the end of the reporting period.
Income and expense items are translated at the average exchange rates
for the period, unless exchange rates fluctuated significantly during that
period, in which case the exchange rates at the dates of the transactions
are used. Exchange differences arising, if any, are recognized in other
comprehensive income and accumulated in equity (attributed to non-
controlling interests as appropriate).

On the disposal of a foreign operation (i.e. a disposal of the Group’s entire
interest in a foreign operation, or a disposal involving loss of control over
a subsidiary that includes a foreign operation, or partial disposal of an
interest in a joint arrangement or an associate that includes a foreign
operation of which the retained interest becomes a financial asset), all
of the accumulated exchange differences in respect of that operation
attributable to the owners of the Company are reclassified to profit or loss.
Any exchange differences that have previously been attributed to non-
controlling interests are derecognized, but they are not reclassified to profit
or loss.

In the case of a partial disposal (i.e. no loss of control) of a subsidiary
that includes a foreign operation, the proportionate share of accumulated
exchange differences are re-attributed to non-controlling interests in equity
and are not recognized in profit or loss. For all other partial disposals (i.e.
partial disposals of associates or joint arrangements that do not result in
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the Company losing significant influence or joint control), the proportionate
share of the accumulated exchange differences is reclassified to profit or
loss.

Goodwill and fair value adjustments arising on the acquisition of a foreign
operation are treated as assets and liabilities of the foreign operation and
translated at the closing rate. Exchange differences arising are recognized
in other comprehensive income.

Financial instruments

Financial assets and financial liabilities are recognized when a an
entity becomes a party to the contractual provisions of the instruments.
Financial assets and financial liabilities are initially measured at fair value.
Transaction costs that are directly attributable to the acquisition or issue of
financial assets and financial liabilities are added to or deducted from the
fair value of the financial assets or financial liabilities, as appropriate, on
initial recognition. Transaction costs directly attributable to the acquisition
of financial assets or financial liabilities at fair value through profit or loss
are recognized immediately in profit or loss.

All regular way purchases or sales of financial assets are recognized and
derecognized on a trade date basis. Regular way purchases or sales are
purchases or sales of financial assets that require delivery of assets within
the time frame established by regulation or convention in the marketplace.

Financial assets are classified into the following specified categories:
‘financial assets at fair value through profit or loss (FVTPL)’, ‘held-to-
maturity investments’, ‘available-for-sale (AFS) financial assets’ and ‘loans
and receivables’. The classification depends on the nature and purpose of
the financial assets and is determined at the time of initial recognition.

Effective interest method

The effective interest method is a method of calculating the amortized
cost of a debt instrument and of allocating interest income over the
relevant period. The effective interest rate is the rate that exactly discounts
estimated future cash receipts (including all fees and points paid or
received that form an integral part of the effective interest rate, transaction
costs and other premiums or discounts) through the expected life of the
debt instrument, or, where appropriate, a shorter period, to the net carrying
amount on initial recognition.

Income is recognized on an effective interest basis for debt instruments
other than those financial assets classified as at FVTPL.

Financial assets at FVTPL

Financial assets are classified as at FVTPL when the financial asset is
either held for trading or it is designated as at FVTPL.

A financial asset is classified as held for trading if:

. it has been acquired principally for the purpose of selling it in the
near term; or

. on initial recognition it is part of a portfolio of identified financial
instruments that the Company manages together and has a recent
actual pattern of short-term profit-taking; or

. it is a derivative that is not designated and effective as a hedging
instrument.

A financial asset other than a financial asset held for trading may be
designated as at FVTPL upon initial recognition if:

. such designation eliminates or significantly reduces a measurement
or recognition inconsistency that would otherwise arise; or

. the financial asset forms part of a Company of financial assets or
financial liabilities or both, which is managed and its performance is
evaluated on a fair value basis, in accordance with the Company’s
documented risk management or investment strategy, and
information about the grouping is provided internally on that basis; or

. it forms part of a contract containing one or more embedded
derivatives, and K-IFRS 1039 Financial Instruments: Recognition and
Measurement permits the entire combined contract (asset or liability)
to be designated as at FVTPL.

Financial assets at FVTPL are stated at fair value, with any gains or losses
arising on remeasurement recognized in profit or loss. The net gain or loss
recognized in profit or loss incorporates any dividend or interest earned on
the financial asset and is included in the ‘other gains and losses’ line item
in the statement of comprehensive income.

SSANGYONG MOTOR COMPANY

Held-to-maturity investments

Non-derivatives financial assets with fixed or determinable payments and
fixed maturity dates that the Company has the positive intent and ability
to hold to maturity are classified as held-to-maturity investments.. Held-to-
maturity investments are measured at amortized cost using the effective
interest method less any impairment, with revenue recognized on an
effective yield basis.

AFS financial assets

AFS financial assets are non-derivatives that are either designated as AFS
or are not classified as (a) loans and receivables, (b) held-to-maturity
investments or (c) financial assets at fair value through profit or loss.

They are subsequently measured at fair value at the end of each reporting
period. Changes in the carrying amount of AFS monetary financial assets
relating to changes in foreign currency rates (see below), interest income
calculated using the effective interest method and dividends on AFS equity
investments are recognized in profit or loss. Other changes in the carrying
amount of AFS financial assets are recognized in other comprehensive
income (as investments revaluation reserve). When the investment is disposed
of or is determined to be impaired, the cumulative gain or loss previously
accumulated in other comprehensive income is reclassified to profit or loss.

Dividends on AFS equity instruments are recognized in profit or loss when
the Company’s right to receive the dividends is established.

The fair value of AFS monetary financial assets denominated in a foreign
currency is determined in that foreign currency and translated at the spot
rate prevailing at the end of the reporting period. The foreign exchange
gains and losses that are recognized in profit or loss are determined based
on the amortized cost of the monetary asset. Other foreign exchange gains
and losses are recognized in other comprehensive income.

AFS equity investments that do not have a quoted market price in an active
market and whose fair value cannot be reliably measured and derivatives
that are linked to and must be settled by delivery of such unquoted equity
investments are measured at cost less any identified impairment losses at
the end of each reporting period.

Loans and receivables

Trade receivables, loans, and other receivables that have fixed or
determinable payments that are not quoted in an active market are
classified as ‘loans and receivables’. Loans and receivables are measured
at amortized cost using the effective interest method, less any impairment.
Interest income is recognized by applying the effective interest rate, except
for short-term receivables when the effect of discounting is immaterial.

Impairment of financial assets

Financial assets, other than those at FVTPL, are assessed for indicators
of impairment at the end of each reporting period. Financial assets are
considered to be impaired when there is objective evidence that more
events that occurred after the initial recognition of the financial asset, the
estimated future cash flows of the investment have been affected.

For AFS equity investments, a significant or prolonged decline in the fair
value of the security below its cost is considered to be objective evidence
of impairment.

For all other financial assets, objective evidence of impairment include:

. significant financial difficulty of the issuer or counterparty; or

. default or delinquency in interest or principal payments; or

. it becoming probable that the borrower will enter bankruptcy or
financial re-organization; or

. the disappearance of an active market for that financial asset
because of financial difficulties.

For certain categories of financial asset, such as trade receivables, assets
that are assessed not to be impaired individually are, in addition, assessed
for impairment on a collective basis. Objective evidence of impairment for
a portfolio of receivables could include the Company’s past experience
of collecting payments, an increase in the number of delayed payments
in the portfolio past the average credit period of [xx] days, as well as
observable changes in national or local economic conditions that correlate
with default on receivables.
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For financial assets carried at amortized cost, the amount of the impairment
loss recognized is the difference between the asset’s carrying amount
and the present value of estimated future cash flows, discounted at the
financial asset’s original effective interest rate.

For financial assets that are carried at cost, the amount of the
impairment loss recognized is the difference between the asset’s
carrying amount and the present value of estimated future cash flows,
discounted at the current market rate of return for a similar financial
asset. Such impairment loss will not be reversed in subsequent periods.

The carrying amount of the financial asset is reduced by the impairment
loss directly for all financial assets with the exception of trade receivables,
where the carrying amount is reduced through the use of an allowance
account. When a trade receivable is considered uncollectible, it is written
off against the allowance account. Subsequent recoveries of amounts
previously written off are credited against the allowance account. Changes
in the carrying amount of the allowance account are recognized in profit or
loss.

When an AFS financial asset is considered to be impaired, cumulative
gains or losses previously recognized in other comprehensive income are
reclassified to profit or loss in the period.

For financial assets measured at amortized cost, if, in a subsequent
period, the amount of the impairment loss decreases and the decrease
can be related objectively to an event occurring after the impairment was
recognized, the previously recognized impairment loss is reversed through
profit or loss to the extent that the carrying amount of the investment at the
date the impairment is reversed does not exceed what the amortized cost
would have been had the impairment not been recognized.

In respect of AFS equity securities, impairment losses previously
recognized in profit or loss are not reversed through profit or loss. Any
increase in fair value subsequent to an impairment loss is recognized
in other comprehensive income. In respect of AFS debt securities,
impairment losses are subsequently reversed through profit or loss if an
increase in the fair value of the investment can be objectively related to an
event occurring after the recognition of the impairment loss.

Derecognition of financial assets

The Company derecognizes a financial asset only when the contractual
rights to the cash flows from the asset expire, or when it transfers the
financial asset and substantially all the risks and rewards of ownership of
the asset to another entity. If the Company neither transfers nor retains
substantially all the risks and rewards of ownership and continues to
control the transferred asset, the Company recognizes its retained interest
in the asset and an associated liability for amounts it may have to pay. If
the Company retains substantially all the risks and rewards of ownership
of a transferred financial asset, the Company continues to recognize the
financial asset and also recognizes a collateralized borrowing for the
proceeds received.

On derecognition of a financial asset in its entirety, the difference between
the asset’s carrying amount and the sum of the consideration received
and receivable and the cumulated gain or loss that had been recognized
in other comprehensive income and accumulated in equity is recognized
in profit or loss.

On derecognition of a financial assets other than in its entirety (e.g. when
the Company retains an option to repurchase part of a transferred asset, or
it retains a residual interest and such an retained interest indicates that the
transferor has neither transferred nor retained substantially all the risks and
rewards of ownership and has retained control of the transferred asset),
the Company allocates the previous carrying amount of the financial asset
between the part it continues to recognize under continuing involvement,
and the part it no longer recognizes on the basis of the relative fair value of
those parts on the date of the transfer. The difference between the carrying
amount allocated to the part that is no longer recognized and the sum of
the consideration received for the part that is no longer recognized and any
cumulative gain or loss allocated to it that had been recognized in other
comprehensive income is recognized in profit or loss. A cumulative gain or
loss that had been recognized in other comprehensive income is allocated
between the part that continues to be recognized and the part that is no
longer recognized on the basis of the relative fair value of those parts.

©®)
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Financial liabilities and equity instruments
Classification as debt or equity

Debt and equity instruments are classified as either financial liabilities or
as equity in accordance with the substance of the contractual arrangement
and the definitions of financial liability and an equity instrument.

Equity instruments

An equity instrument is any contract that evidences a residual interest in
the assets of an entity after deducting all of its liabilities. Equity instruments
issued by the Company are recognized at the proceeds received, net of
direct issue costs.

Repurchase of the Company’s own equity instruments is recognized and
deducted directly in equity. No gain or loss is recognized in profit or loss
on the purchase, sale, issue or cancellation of the Company’s own equity
instruments.

Financial liabilities

Financial liabilities are recognized when the Company becomes a party to
the contractual provisions of the instruments. Financial liabilities are initially
measured at fair value. Transaction cost that are directly attributable to the
issue of financial liabilities are deducted from the fair value of the financial
liabilities on initial recognition. Transaction cost directly attributable to
acquisition of financial liabilities at fair value through profit or loss are
recognized immediately in profit or loss.

Financial liabilities are classified as either financial liabilities at FVTPL or
other financial liabilities.

Financial liabilities at FVTPL

Financial liabilities are classified as at FVTPL when the financial liability is
either held for trading or it is designated as FVTPL.

A financial liability is classified as held for trading if:

. it has been acquired principally for the purpose of repurchasing it in
the near term; or

. on initial recognition it is part of a portfolio of identified financial
instruments that the Company manages together and has a recent
actual pattern of short-term profit-taking; or

. it is a derivative that is not designated and effective as a hedging
instrument.

A financial liability other than a financial liability held for trading may be
designated as at FVTPL upon initial recognition if:

. such designation eliminates or significantly reduces a measurement
or recognition inconsistency that would otherwise arise; or

. the financial liability forms part of a Company of financial assets or
financial liabilities or both, which is managed and its performance is
evaluated on a fair value basis, in accordance with the Company’s
documented risk management or investment strategy, and
information about the grouping is provided internally on that basis; or

. it forms part of a contract containing one or more embedded
derivatives, and K-IFRS 1039 Financial Instruments: Recognition and
Measurement permits the entire combined contract (asset or liability)
to be designated as at FVTPL.

Financial liabilities at FVTPL are stated at fair value, with any gains or losses arising
on remeasurement recognized in profit or loss. The net gain or loss recognized in
other gains and losses line item in the statement of comprehensive income.

5)

Other financial liabilities

Other financial liabilities are subsequently measured at amortized cost
using the effective interest method, with interest expense recognized on
an effective yield basis.

The effective interest method is a method of calculating the amortized cost
of a financial liability and of allocating interest expense over the relevant
period. The effective interest rate is the rate that exactly discounts estimated
future cash payments including all fees and points paid or received (that
form an integral part of the effective interest rate) and transaction costs
and other premiums or discounts through the expected life of the financial
liability, or (where appropriate) a shorter period, to the net carrying amount
on initial recognition.
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Derecognition of financial liabilities

The Company derecognize financial liabilities when the Company’s
obligation are discharged, cancelled or they expire. The difference
between the carrying amount of the financial liability derecognized and
the consideration paid and payable is recognized in profit or loss.

Derivative financial instruments

The Company enters into a variety of derivative financial instruments
to manage its exposure to interest rate and foreign exchange rate risk,
including foreign exchange forward contracts, interest rate swaps and
Cross currency swaps.

Derivatives are initially recognized at fair value at the date the derivative
contract is entered into and are subsequently remeasured to their fair value at
the end of each reporting period. The resulting gain or loss is recognized in
profit or loss immediately unless the derivative is designated and effective as
a hedging instrument, in such case the timing of the recognition in profit or
loss depends on the nature of the hedge relationship.

A derivative with a positive fair value is recognized as a financial asset; a
derivative with a negative fair value is recognized as a financial liability. A
derivative is presented as a non-current asset or a non-current liability if
the remaining maturity of the instrument is more than 12 months and it is
not expected to be realized or settled within 12 months. Other derivatives
are presented as current assets or current liabilities.

1)  Cash flow hedges

The effective portion of changes in the fair value of derivatives that are
designated and qualify as cash flow hedges is recognized in other
comprehensive income. The gain or loss relating to the ineffective
portion is recognized immediately in other gains and losses line item.

Amounts previously recognized in other comprehensive income and
accumulated in equity are reclassified to profit or loss in the periods
when the hedged item is recognized in profit or loss, in the same
line of the statement of comprehensive income as the recognized
hedged item. However, when the forecast transaction that is hedged
results in the recognition of a non-financial asset or a non-financial
liability, the gains and losses previously accumulated in equity are
transferred from equity and included in the initial measurement of the
cost of the non-financial asset or non-financial liability.

Hedge accounting is discontinued when the Company revokes the
hedging relationship, when the hedging instrument expires or is
sold, terminated, or exercised, or it no longer qualifies for hedge
accounting. Any gain or loss accumulated in equity at that time
remains in equity and is recognized when the forecast transaction is
ultimately recognized in profit or loss. When a forecast transaction is
no longer expected to occur, the gain or loss accumulated in equity
is recognized immediately in profit or loss.

Inventories

Inventories are stated at the lower of cost and net realizable value. Cost of
inventories, except for those in in-transit, are measured under the weighted
average method and consists of the purchase price, cost of conversion
and other costs incurred in bringing the inventories to their present location
and condition. Net realizable value represents the estimated selling price
for inventories less all estimated costs of completion and costs necessary
to make the sale.

When inventories are sold, the carrying amount of those inventories is
recognized as an expense (cost of sales) in the period in which the related
revenue is recognized. The amount of any write-down of inventories to net
realizable value and all losses of inventories is recognized as an expense
in the period the write-down or loss occurs. The amount of any reversal
of any write-down of inventories, arising from an increase in net realizable
value, is recognized as a reduction in the amount of inventories recognized
as an expense in the period in which the reversal occurs.

Property, plant and equipment

Property, plant and equipment are stated at cost less subsequent
accumulated depreciation and accumulated impairment losses. The cost
of an item of property, plant and equipment is directly attributable to their
purchase or construction, which includes any costs directly attributable
to bringing the asset to the location and condition necessary for it to be
capable of operating in the manner intended by management. It also
includes the initial estimate of the costs of dismantling and removing the
item and restoring the site on which it is located.
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Subsequent costs are recognized in carrying amount of an asset or as a
separate asset if it is probable that future economic benefits associated
with the assets will flow into the Company and the cost of an asset can
be measured reliably. Routine maintenance and repairs are expensed as
incurred.

The Company does not depreciate land. Depreciation expense is
computed using the straight-line method based on the estimated useful
lives of the assets as follows:

Useful lives (Years)
Buildings 24~50
Structures 13~30
Machinery and Equipment 10
Vehicles 6~10
Other 6~10

If each part of an item of property, plant and equipment has a cost that
is significant in relation to the total cost of the item, it is depreciated
separately.

The Company reviews the depreciation method, the estimated useful lives
and residual values of property, plant and equipment at the end of each
annual reporting period. If expectations differ from previous estimates, the
changes are accounted for as a change in an accounting estimate.

An item of property, plant and equipment is derecognized upon disposal
or when no future economic benefits are expected to arise from the
continued use of the asset. Any gain or loss arising on derecognition of the
property (calculated as the difference between the net disposal proceeds
and the carrying amount of the asset) is included in profit or loss in the
period in which the property is derecognized.

Intangible assets
Intangible assets acquired separately

Intangible assets with finite useful lives that are acquired separately
are carried at cost less accumulated amortization and accumulated
impairment losses. Amortization is recognized on a straight-line basis over
their estimated useful lives. The estimated useful life and amortization
method are reviewed at the end of each reporting period, with the effect
of any changes in estimate being accounted for on a prospective basis.
Intangible assets with indefinite useful lives that are acquired separately
are carried at cost less accumulated impairment losses.

Internally-generated
expenditure

intangible assets - research and development

Expenditure on research activities is recognized as an expense in the
period in which it is incurred.

Expenditure arising from development (or from the development phase
of an internal project) is recognized as an intangible asset if, only fif,
the development project is designed to produce new or substantially
improved products, and the Company can demonstrate the technical and
economical feasibility and measure reliably the resources attributable to
the intangible asset during its development.

The amount initially recognized for internally-generated intangible
assets is the sum of the expenditure incurred from the date when the
intangible asset first meets the recognition criteria. Where no internally-
generated intangible asset can be recognized, development expenditure
is recognized in profit or loss in the period in which it is incurred.

Subsequent to initial recognition, internally-generated intangible assets
are reported at cost less accumulated amortization and accumulated
impairment losses, on the same basis as intangible assets that are
acquired separately.

Intangible assets acquired in a business combination

Intangible assets that are acquired in a business combination are
recognized separately from goodwill and are initially recognized at their fair
value at the acquisition date (which is regarded as their cost). Subsequent
to initial recognition, intangible assets acquired in a business combination
are reported at cost less accumulated amortization and accumulated
impairment losses, on the same basis as intangible assets that are
acquired separately.
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Derecognition of intangible assets

An intangible asset is derecognized on disposal, or when no future economic
benefits are expected from its use or disposal. Gains or losses arising from
derecognition of an intangible asset, measured as the difference between
the net disposal proceeds and the carrying amount of the asset, and are
recognized in profit or loss when the asset is derecognized.

Impairment of property, plant and equipment

At the end of each reporting period, the Company reviews the carrying
amounts of its tangible and intangible assets to determine whether there
is any indication that those assets have suffered an impairment loss. If any
such indication exists, the recoverable amount of the asset is estimated
in order to determine the extent of the impairment loss (if any). Where it
is not possible to estimate the recoverable amount of an individual asset,
the Company estimates the recoverable amount of the cash-generating
unit to which the asset belongs. Where a reasonable and consistent
basis of allocation can be identified, corporate assets are also allocated
to individual cash-generating units, or otherwise they are allocated to
the smallest group of cash-generating units for which a reasonable and
consistent allocation basis can be identified.

Intangible assets with indefinite useful lives and intangible assets not yet
available for use are tested for impairment at least annually, and whenever
there is an indication that the asset may be impaired. Recoverable amount
is the higher of fair value less costs to sell and value in use. In assessing
value in use, the estimated future cash flows are discounted to their
present value using a pre-tax discount rate that reflects current market
assessments of the time value of money and the risks specific to the asset
for which the estimates of future cash flows have not been adjusted.

If the recoverable amount of an asset (or a cash-generating unit) is
estimated to be less than its carrying amount, the carrying amount of the
asset (or the cash-generating unit) is reduced to its recoverable amount.
An impairment loss is recognized immediately in profit or loss, unless
the relevant asset is carried at a revalued amount, in which case the
impairment loss is treated as a revaluation decrease.

Retirement benefit costs and termination benefits

For defined benefit retirement benefit plans, the cost of providing
benefits is determined using the Projected Unit Credit Method, with
actuarial valuations being carried out at the end of each reporting period.
Remeasurement, comprising actuarial gains and losses, the effect of the
changes to the asset ceiling (if applicable) and the return on plan assets
(excluding interest), is reflected immediately in the statement of financial
position with a charge or credit recognized in other comprehensive income
in the period in which they occur. Remeasurement recognized in other
comprehensive income is reflected immediately in retained earnings and
will not be reclassified to profit or loss. Past service cost is recognized in
profit or loss in the period of a plan amendment. Net interest is calculated
by applying the discount rate at the beginning of the period to the net
defined benefit liability or asset. Defined benefit costs are composed of
service cost (including current service cost, past service cost, as well as
gains and losses on curtailments and settlements), net interest expense
(income), and remeasurement.

The Company presents the service cost and net interest expense (income)
components in profit or loss, and the remeasurement component in other
comprehensive income. Curtailment gains and losses are accounted for as
past service costs.

The retirement benefit obligation recognized in the statement of statement
of financial position represents the actual deficit or surplus in the Company’s
defined benefit plans. Any surplus resulting from this calculation is limited
to the present value of any economic benefits available in the form of
refunds from the plans or reductions in future contributions to the plans.

A liability for a termination benefit is recognized at the earlier of when the
entity can no longer withdraw the offer of the termination benefit and when
the entity recognizes any related restructuring costs.

Provisions

Provisions are recognized when the Company has a present obligation
(legal or constructive) as a result of a past event, it is probable that the
Company will be required to settle the obligation, and a reliable estimate
can be made of the amount of the obligation.

(14)

1)

(15)

The amount recognized as a provision is the best estimate of the
consideration required to settle the present obligation at the end of
the reporting period, taking into account the risks and uncertainties
surrounding the obligation. When a provision is measured using the cash
flows estimated to settle the present obligation, its carrying amount is the
present value of those cash flows (where the effect of the time value of
money is material). The discount rate used is a pre-tax rate that reflects
current market assessments of the time value of money and the risks
specific to the liability. Where discounting is used, the increase in the
provision due to the passage is recognized in profit or loss as borrowing
cost.

When some or all of the economic benefits required to settle a provision
are expected to be recovered from a third party, a receivable is recognized
as an asset if it is virtually certain that reimbursement will be received and
the amount of the receivable can be measured reliably.

At the end of each reporting period, the remaining provision balance is
reviewed and assessed to determine if the current best estimate is being
recognized. If the existence of an obligation to transfer economic benefit
is no longer probable, the related provision is reversed during the period.

Lease

Leases are classified as finance leases whenever the terms of the lease
transfer substantially all the risks and rewards of ownership to the lessee.
All other leases are classified as operating leases.

The Company as lessor

Amounts due from lessees under finance leases are recognized as
receivables at the amount of the Company’s net investment in the leases.
Finance lease income is allocated to accounting periods so as to reflect
a constant periodic rate of return on the Company’s net investment
outstanding in respect of the leases.

Rental income from operating leases is recognized on a straight-line
basis over the term of the relevant lease. Initial direct costs incurred in
negotiating and arranging an operating lease are added to the carrying
amount of the leased asset and recognized on a straight-line basis over
the lease term.

The Company as lessee

Assets held under finance leases are initially recognized as assets of the
Company at their fair value at the inception of the lease or, if lower, at the
present value of the minimum lease payments. The corresponding liability
to the lessor is included in the statement of financial position as a finance
lease obligation.

Lease payments are apportioned between finance expenses and reduction
of the lease obligation so as to achieve a constant rate of interest on
the remaining balance of the liability. Finance expenses are recognized
immediately in profit or loss, unless they are directly attributable to
qualifying assets, in which case they are capitalized in accordance with
the Company’s general policy on borrowing costs (see Note 2. (12)).
Contingent rentals are recognized as expenses in the periods in which
they are incurred.

Operating lease payments are recognized as an expense on a straight-line
basis over the lease term, except where another systematic basis is more
representative of the time pattern in which economic benefits from the
leased asset are consumed. Contingent rentals arising under operating
leases are recognized as an expense in the period in which they are
incurred.

In the event that lease incentives are received to enter into operating
leases, such incentives are recognized as a liability. The aggregate benefit
of incentives is recognized as a reduction of rental expense on a straight-
line basis, except where another systematic basis is more representative
of the time pattern in which economic benefits from the leased asset are
consumed

Borrowing costs

Borrowing costs directly attributable to the acquisition, construction or
production of qualifying assets, which are assets that necessarily take
a substantial period of time to get ready for their intended use or sale,
are added to the cost of those assets, until such time as the assets are
substantially ready for their intended use or sale.
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Investment income earned on the temporary investment of specific
borrowings pending their expenditure on qualifying assets is deducted
from the borrowing costs eligible for capitalization.

All other borrowing costs are recognized in profit or loss in the period in
which they are incurred.

Government grants

Government grants are not recognized until there is reasonable assurance
that the Company will comply with the conditions attaching to them and
that the grants will be received.

The benefit of a government loan at a below-market rate of interest is
treated as a government grant, measured as the difference between
proceeds received and the fair value of the loan based on prevailing
market interest rates.

Government grants related to assets are presented in the statement of
financial position by deducting the grant from the carrying amount of the
asset. The related grant is recognized in profit or loss over the life of a
depreciable asset as a reduced depreciation expense.

Government grants related to income are recognized in profit or loss on
a systematic basis over the periods in which the Company recognizes as
expenses the related costs for which the grants are intended to compensate.
Government grants that are receivable as compensation for expenses or
losses already incurred or for the purpose of giving immediate financial
support to the Company with no future related costs are recognized in
profit or loss in the period in which they become receivable

Taxation

Income tax expense represents the sum of the tax currently payable and
deferred tax.

Current tax

The tax currently payable is based on taxable profit for the year. Taxable
profit differs from profit as reported in the statement of profit or loss and
comprehensive income because of items of income or expense that are
taxable or deductible in other years and items that are never taxable or
deductible. The Company’s liability for current tax is calculated using tax
rates that have been enacted or substantively enacted by the end of the
reporting period.

Deferred tax

Deferred tax is recognized on temporary differences between the
carrying amounts of assets and liabilities in the financial statements and
the corresponding tax bases used in the computation of taxable profit.
Deferred tax liabilities are generally recognized for all taxable temporary
differences. Deferred tax assets are generally recognized for all deductible
temporary differences to the extent that it is probable that taxable profits
will be available against which those deductible temporary differences can
be utilized. Such deferred tax assets and liabilities are not recognized if
the temporary difference arises from goodwill or from the initial recognition
(other than in a business combination) of other assets and liabilities in a
transaction that affects neither the taxable profit nor the accounting profit.

Deferred tax liabilities are recognized for taxable temporary differences
associated with investments in subsidiaries and associates, and interests in
joint ventures, except where the Company is able to control the reversal of the
temporary difference and it is probable that the temporary difference will not
reverse in the foreseeable future. Deferred tax assets arising from deductible
temporary differences associated with such investments and interests are only
recognized to the extent that it is probable that there will be sufficient taxable
profits against which to utilize the benefits of the temporary differences and
they are expected to reverse in the foreseeable future.

The carrying amount of deferred tax assets is reviewed at the end of each
reporting period and reduced to the extent that it is no longer probable
that sufficient taxable profits will be available to allow all or part of the asset
to be recovered.

Deferred tax assets and liabilities are measured at the tax rates that are
expected to apply in the period in which the liability is settled or the asset
realized, based on tax rates (and tax laws) that have been enacted or
substantively enacted by the end of the reporting period. The measurement
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of deferred tax liabilities and assets reflects the tax consequences that
would follow from the manner in which the Company expects, at the end of
the reporting period, to recover or settle the carrying amount of its assets
and liabilities.

Deferred tax assets and liabilities are offset if, and only if the Company
has a legally enforceable right to set off current tax assets against current
tax liabilities, and the deferred tax assets and liabilities relate to income
taxes levied by the same taxation authority on either the same taxable
entity or different taxable entities which intend either to settle current tax
liabilities and assets on a net basis, or to realize the assets and settle the
liabilities simultaneously, in each future period in which significant amounts
of deferred tax liabilities or assets are expected to be settled or recovered.

For the purpose of measuring deferred tax liabilities and deferred tax assets
for investment properties that are measured using the fair value model,
the carrying amounts of such properties are presumed to be recovered
entirely through sale, unless the presumption is rebutted. The presumption
is rebutted when the investment property is depreciable and is held within
a business model whose objective is to consume substantially all of the
economic benefits embodied in the investment properties over time, rather
than through sale.

Current and deferred tax for the year

Current and deferred tax are recognized in profit or loss, except when
they relate to items that are recognized in other comprehensive income
or directly in equity, in which case, the current and deferred tax are also
recognized in other comprehensive income or directly in equity respectively.
Where current tax or deferred tax arises from the initial accounting for a
business combination, the tax effect is included in the accounting for the
business combination.

Fair Value

Fair value is the price that would be received to sell an asset or paid to
transfer a liability in an orderly transaction between market participants
at the measurement date, regardless of whether that price is directly
observable or estimated using another valuation technique. In estimating
the fair value of an asset or a liability, the Company takes into account
the characteristics of the asset or liability if market participants would take
those characteristics into account when pricing the asset or liability at the
measurement date. Fair value for measurement and/or disclosure purposes
in these financial statements is determined on such a basis, except for
share-based payment transactions that are within the scope of K-IFRS
1102 Share-based payment, leasing transactions that are within the scope
of K-IFRS 1017 Leases, and measurements that have some similarities to
fair value but are not fair value, such as net realisable value in K-IFRS 1002
Inventories or value in use in K-IFRS 1036 Impairment of Assets.

In addition, for financial reporting purposes, fair value measurements are
categorized into Level 1, 2 or 3 based on the degree to which the inputs to
the fair value measurements are observable and the significance of the inputs
to the fair value measurement in its entirety, which are described as follows:

. Level 1 inputs are quoted prices (unadjusted) in active markets
for identical assets or liabilities that the entity can access at the
measurement date;

. Level 2 inputs are inputs, other than quoted prices included within
Level 1, that are observable for the asset or liability, either directly or
indirectly; and

. Level 3 inputs are unobservable inputs for the asset or liability.

Segment information

Segment information is presented in the same format as the reporting material
presented to the Company’s management. The Company’s management is
liable for the assessment of the resources to be allocated to the business
segments and the performance results of the business segments.

CRITICAL ACCOUNTING ESTIMATES AND ASSUMPTIONS:

In the application of the Company accounting policies, which are described
in Note 2, management is required to make judgments, estimates and
assumptions about the carrying amounts of assets and liabilities that are
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not readily apparent from other sources. The estimates and associated
assumptions are based on historical experience and other factors that are
considered to be relevant. Actual results may differ from these estimates.

The estimates and underlying assumptions are reviewed on an ongoing
basis. Revisions to accounting estimates are recognized in the period in
which the estimate is revised if the revision affects only that period or in
the period of the revision and future periods if the revision affects both
current and future periods.

The following are the key assumptions concerning the future, and other
key sources of estimation uncertainty at the end of the reporting period,
that have a significant risk of causing a material adjustment to the carrying
amounts of assets and liabilities within the next financial year.

Provision for product warranties

The Company provides warranties for its products at recognition of sale
and establishes a provision for product warranties at the end of each
reporting period based on the best estimate of the expenses necessary to
provide present and future warranty obligations.

RESTRICTED FINANCIAL ASSETS:

@
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Restricted financial assets as of December 31, 2014, and 2013, are as follows:

(Unit: Korean won in thousands)

Retirement benefit obligation

The retirement benefit obligation recognized in the statements of financial
position represents the present value of the defined benefit obligation as
adjusted for unrecognized actuarial gains and losses and unrecognized
past service cost, and as reduced by the fair value of plan assets. For
defined benefit retirement benefit plans, the cost of providing benefits is
determined using the Projected Unit Credit Method, with actuarial valuations
being carried out at the end of each reporting period. The present value of
defined benefit obligations is expressed in a currency in which retirement
benefits will be paid and is calculated by discounting expected future
cash outflows with the interest rate of high quality corporate bonds which
maturity is similar to the payment date of retirement benefit obligations.
Other significant assumptions related to defined benefit obligation are
partly based on the current market situation.

CASH AND CASH EQUIVALENTS:

Cash and cash equivalents include cash on hand and in banks and highly
liquid short-term financial instruments that may be easily converted into
cash and whose risk of value fluctuation is not material.

Financial December 31, December 31,
institution 2014 2013 Notes
Cash and cash equivalents Shinhan Bank and others W 405,689 W 1,092,081 Government subsidies and others
Unconfirmed reorganization debt
Woori Bank and others 14,147,553 15,030,192 pledged as collateral
Long-term financial
instruments Shinhan Bank and others 6,000 6,000 Overdraft deposit
W 14,559,242 W 16,128,273
(Unit: Indian rupee in thousands)
Financial December 31, December 31,
institution 2014 2013 Notes
Cash and cash equivalents Shinhan Bank and others Rs. 23,327 Rs. 62,795 Government subsidies and others
Unconfirmed reorganization debt
Woori Bank and others 813,484 864,236 pledged as collateral
Long-term financial instruments  Shinhan Bank and others 345 345 Overdraft deposit
Rs. 837,156 Rs. 927,376

LONG-TERM AVAILABLE-FOR-SALE FINANCIAL ASSETS:

The Company’s long-term available-for-sale financial assets as of December 31, 2014, and December 31, 2013, are as follows:

(Unit: Korean won in thousands)

December 31,

December 31, 2014 2013
Ownership Acquisition Net asset
Classification (%) Cost Value Book value Book value
Kihyup Technology Banking
Corporation (*)......ccceeeerreeerreereenerenesnens 1.72% W 500,000 W 670,364 W 500,000 W 500,000
Korea Management Consultants
ASSOCIAtioN (*) ...ccvveiiciiiiieis 1.50% 60,000 459,230 60,000 60,000
W 560,000 W 1,129,594 W 560,000 W 560,000
(Unit: Indian-Rupee in thousands):
December 31,
December 31, 2014 2013
Ownership Acquisition Net asset
Classification (%) Cost Value Book value Book value
Kihyup Technology Banking
Corporation (*).....cccceveereenieeneeneseneens 1.72% Rs. 28,750 Rs. 38,546 Rs. 28,750 Rs. 28,750
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December 31,

December 31, 2014 2013
Ownership Acquisition Net asset
Classification (%) Cost Value Book value Book value
Korea Management Consultants
ASSOCIAtION (*) .veevveiirieiirieireiee e 1.50% 3,450 26,406 3,450 3,450
Rs. 32,200 Rs. 64,952 Rs. 32,200 Rs. 32,200

(*) Because the market prices from an active market are not available and the fair values cannot be reliably measured, AFS financial assets are measured at

their acquisition costs.

TRADE AND OTHER RECEIVABLES:

All current trade and other receivables are due within 1 year from December 31, 2014, and because the present value discount effect is not material, the fair

value of the aforementioned receivables is equal to the book value.

Details of current portion of trade and other receivables as of December 31, 2014, and December 31, 2013, are as follows:

(Unit: Korean won in thousands)

December 31, 2014

Trade Non-trade Other Other long-term

Financial assets Receivables Receivables Receivables Receivables
Receivables — general ... e W 157,769,207 W 18,734,369 W 2,777,863 W 48,312,977
Less: Allowance for doubtful accounts... (87,169) (393,336) (11,054) (149,638)
W 157,682,038 W 18,341,033 W 2,766,809 W 48,163,339

December 31, 2013

Trade Non-trade Other Other long-term

Financial assets Receivables Receivables Receivables Receivables
Receivables — general W 199,783,257 W 31,995,275 W 2,988,667 W 36,805,929
Less: Allowance for doubtful accounts (208,701) (491,039) - (241,459)
W 199,574,556 W 31,504,236 W 2,988,667 W 36,564,470

(Unit: Indian-Rupee in thousands):

December 31, 2014

Other
Trade Non-trade Other long-term
Financial assets Receivables Receivables Receivables Receivables
Receivables —
general ........... Rs. 9,071,729 Rs. 1,077,226 Rs. 159,728 Rs. 2,777,996
Less: Allowance
for doubtful
accounts......... (5,012) (22,617) (636) (8,604)
Rs. 9,066,717 Rs. 1,054,609 Rs. 159,092 Rs. 2,769,392
December 31, 2013
Other
Trade Non-trade Other long-term
Financial assets Receivables Receivables Receivables Receivables
Receivables —
general ........... Rs. 11,487,537 Rs. 1,839,728 Rs. 171,849 Rs. 2,116,341
Less: Allowance
for doubtful
accounts......... (12,000) (28,235) - (13,884)
Rs. 11,475,537 Rs. 1,811,493 Rs. 171,849 Rs. 2,102,457

(2) Credit risk and allowance for doubtful accounts

The above-mentioned trade and non-trade receivables and other
receivables are classified as loans and receivables and measured at
amortized cost.

If a credit risk occurs with respect to a dealership sale, which is a major
type of the Company’s sales, the respective dealership bears all of the

risk; the Company manages credit risk on product sales using two
management indexes, agreed liability rate and agreed excess rate, and
when the management index exceeds the agreed rate, it imposes a
release restriction on the respective dealership and transfers a credit risk
arising from product sales.

The Company’s trade receivables are usually collected within 30 days but
some of the notes receivable are collected within 75 days. Based on the past
experience, receivables that are overdue for more than one year are usually
not collected, and the Company reserves the full amount of those receivables
as an allowance for doubtful accounts. The Company estimates an allowance
for the receivables that are overdue for more than 90 days but less than
one year through an individual analysis based on each transacting party; for
receivables that are not subject to individual analysis, the Company estimates
an allowance based on the historical loss rates.

Some of the trade receivables that are overdue for more than 90 days
are not included in the above-mentioned trade receivables (refer to the
aging analysis below); the Company did not reserve an allowance for
the aforementioned receivables since their credit ratings did not change
materially and they are expected to be collected. The Company has no
collaterals pledged or credit enforcement provided for the aforementioned
receivables and does not have a legal right to offset those receivables with
the debt of the transacting parties.

Aging analysis of the trade and non-trade receivables that are overdue but
are not impaired as of December 31, 2014, and 2013, are as follows:
(Unit: Korean won in thousands)

December 31, 2014

3-6 6-12 More than
Classification months months 1 year Total
Trade
receivables W 1,819,742 W 44,594 W 2,719,299 W 4,583,635
Non-trade
receivables 580,975 7,435 4,734,672 5,323,082
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December 31, 2014

3-6 6-12 More than
Classification months months 1 year Total
Other
long-term
receivables 2,121,889 4,207,765 107,179 6,436,833
W 4,522,606 W 4,259,794 W 7,561,150 W 16,343,550
December 31, 2013
3-6 6-12 More than
Classification months months 1 year Total
Trade
receivables W 1,831,255 W 3,769,935 W 3,331,927 W 8,933,117
Non-trade
receivables 3,692,761 102,000 2,322,844 6,117,605
Other
long-term
receivables - - 103,250 103,250
W 5,524,016 W 3,871,935 W 5,758,021 W 15,153,972
(Unit: Indian-Rupee in thousands):
December 31, 2014
3-6 6-12 More than
Classification months months 1 year Total
Trade
receivables Rs. 104,635 Rs. 2,564 Rs. 156,360 Rs. 263,559
Non-trade
receivables 33,406 428 272,244 306,078
Other
long-term
receivables 122,009 241,946 6,163 370,118
Rs. 260,050 Rs. 244,938 Rs. 434,767 Rs. 939,755
December 31, 2013
3-6 6-12 More than
Classification months months 1 year Total
Trade
receivables Rs. 105,297 Rs. 216,771 Rs. 191,586 Rs. 513,654
Non-trade
receivables 212,334 5,865 133,564 351,763
Other
long-term
receivables - - 5,937 5,937
Rs. 317,631 Rs. 222,636 Rs. 331,087 Rs. 871,354

(3) Aging analysis of the trade, non-trade receivables and other long-term
receivables that are overdue but are impaired as of December 31, 2014,
and 2013, are as follows:

(Unit: Korean won in thousands)

December 31, 2014

3-6 6-12 More than

Classification months months 1 year Total
Non-trade
receivables W - W - W 388,237 W 388,237
Other
long-term
receivables - - 47,349 47,349

W - W - W 435586 W 435,586
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December 31, 2013

3-6 6-12 More than
Classification months months 1 year Total
Non-trade
receivables W - W - W 473952 W 473,952
Other
long-term
receivables - - 44,250 44,250
W - W - W 518,202 W 518,202
(Unit: Indian-Rupee in thousands)
December 31, 2014
3-6 6-12 More than
Classification months months 1 year Total
Non-trade
receivables Rs. - Rs. - Rs. 22,324 Rs. 22,324
Other
long-term
receivables - - 2,723 2,723
Rs. - Rs. - Rs. 25,047 Rs. 25,047
December 31, 2013
3-6 6-12 More than
Classification months months 1 year Total
Non-trade
receivables Rs. - Rs. - Rs. 27,252 Rs. 27,252
Other
long-term
receivables - - 2,544 2,544
Rs. - Rs. - Rs. 29,796 Rs. 29,796

(4) Changes in allowance for trade and other receivables as of December 31,

2014, and December 31, 2013, are as follows:
(Unit: Korean won in thousands)
Year ended December 31, 2014

Other
Trade Non-trade Other long-term
Classification Receivables Receivables Receivables Receivables
Beginning
balance ¥ 208,701 W 491,039 W - W 241,459
Bad debt
expense (*) (121,532) (97,703) 11,054 (91,821)
Ending
balance W 87,169 W 393,336 W 11,0564 W 149,638
Year ended December 31, 2013
Other
Trade Non-trade Other long-term
Classification Receivables Receivables Receivables Receivables
Beginning
balance W 1,061,540 W 965,595 W 330 W 169,932
Bad debt
expense (*) (852,839) (12,457) (16) 71,213
Write-offs - (462,099) - -
Transfer - - (314) 314
Ending
balance W 208,701 W 491,039 W - W 241,459




(Unit: Indian-Rupee in thousands):

December 31, 2014

Other
Trade Non-trade Other long-term
Classification Receivables Receivables Receivables Receivables
Beginning
balance Rs. 12,000 Rs. 28,235 Rs. - Rs. 13,884
Bad debt
expense (*) (6,988) (5,618) 636 (5,280)
Ending
balance Rs. 5,012 Rs. 22,617 Rs. 636 Rs. 8,604
December 31, 2013
Other
Trade Non-trade Other long-term
Classification Receivables Receivables Receivables Receivables
Beginning
balance Rs. 61,039 Rs. 55,522 Rs. 19 Rs. 9,771
Bad debt
expense (*) (49,039) (716) U] 4,095
Write-offs - (26,571) - -
Transfer - - (18) 18
Ending
balance Rs. 12,000 Rs. 28,235 Rs. - Rs. 13,884

(*) Difference due to the reversal of allowance for advance payments in the
statement comprehensive of income.

The Company estimates allowances for doubtful accounts through individual
analysis, and an allowance for the receivables that are not subject to separate
individual analysis is estimated based on the historical collection rates. For
troubled receivables (default, liquidation, bankruptcy, court receivership,
workout, disappearance, full-scale capital erosion, etc.), the Company assesses
collectability of each receivable through an individual analysis and reserves

9. INVESTMENTS IN SUBSIDIARIES:
(1) Details of investments in subsidiaries

SSANGYONG MOTOR COMPANY

100% allowance. For the receivables that are not subject to individual analysis,
the allowance is estimated by applying the average loss rate for the past three
years to the remaining balance of the receivables at the end of a reporting
period; the three-year average loss rate is calculated by dividing the amount
of actual loss occurred in the past three years by the average balance of the
receivables.

8. INVENTORIES:

Details of inventories as of December 31, 2014, and 2013, are as follows:
(Unit: Korean won in thousands)

December 31, December 31,

2014 2013
Merchandises W 52,417,962 W 52,685,259
Finished goods 43,801,591 47,989,259
Work-in-process 29,184,732 24,764,484
Raw materials 51,686,249 65,752,519
Sub-materials 601,473 510,850
Supplies 3,821,023 4,233,041
Goods in transit 76,009,676 81,135,536
Total W 257,522,706 W 277,070,948

(Unit: Indian-Rupee in thousands)

December 31, December 31,

2014 2013
Merchandises Rs. 3,014,033 Rs. 3,029,402
Finished goods 2,518,591 2,759,382
Work-in-process 1,678,122 1,423,958
Raw materials 2,971,959 3,780,770
Sub-materials 34,585 29,374
Supplies 219,710 243,401
Goods in transit 4,370,556 4,665,293
Total Rs. 14,807,556 Rs. 15,931,580

The Company uses the “lower of cost or market method” on the balance
sheet in case inventories’ market value decreases under the acquisition
cost. On the other hand, loss on valuation of inventories, which was
added to “cost of sales” during the current period due to the application
of “lower of cost or market method,” amounted to W 4,202,306 thousand
(Rs. 241,633 thousand).

Details of investments in subsidiaries accounted for using the equity method as of December 31, 2014, and 2013, are as follows:

(Unit: Korean won in thousands)

Name of subsidiary

Ssangyong Motor (Shanghai) Co., Ltd.
Ssangyong European Parts Center B.V.

(Unit: Indian-Rupee in thousands)

Name of subsidiary

Ssangyong Motor (Shanghai) Co., Ltd.
Ssangyong European Parts Center B.V.

December
December 31, 2014 31, 2013
Ownership Acquisition
Location % cost Book value Book value
China 100 W 5,338,097 W 5,829,056 W 5,829,056
Netherland 100 835,695 - -
W 6,173,792 W 5829,056 W 5,829,056
December
December 31, 2014 31, 2013
Ownership Acquisition
Location % cost Book value Book value
China 100 Rs. 306,941 Rs. 335,171 Rs. 335,171
Netherland 100 48,052 - -
Rs. 354,993 Rs. 335,171 Rs 335,171
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(2) Summarized financial information of subsidiaries

The summarized financial information of the Company’s subsidiaries as of and for the year ended December 31, 2014, is as follows:

(Unit: Korean won in thousands)
Companies

Ssangyong Motor (Shanghai) Co., Ltd
Ssangyong European Parts Center B.V.

(Unit: Indian-Rupee in thousands)
Companies

Ssangyong Motor (Shanghai) Co., Ltd
Ssangyong European Parts Center B.V.

10. OTHER ASSETS:
Carrying amounts of other assets as of December 31, 2014, and 2013, are

Assets Liabilities Sales Net income
W 7,017,149 W 842,529 W 6,512,641 W 491,881
W 7,158,932 W 11,129,549 W 14,118,627 W 116,206
Assets Liabilities Sales Net income
Rs. 403,486 Rs. 48,445 Rs. 374,477 Rs. 28,283
Rs. 411,639 Rs. 639,949 Rs. 811,821 Rs. 6,682

(Unit: Indian-Rupee in thousands)
December 31,

December 31,

as follows: Account 2014 2013
(Unit: Korean won in thousands) Other current assets
December 31, December 31,
Account 2014 2013 Advance payments Rs. 125,942 Rs. 117,047
Other current assets Less: Allowance for doubtful
Advance payments W 2,190,288 W 2,035,601 accounts (592) (66)
gizzﬁlg’wance for doubtful (10,298) (1147  Prepaid expenses 272,641 237,320
Prepaid expenses 4,741 584 4,127,302 Other current assets 45,694 56,558
Income tax refundable 794,694 983,619 443,685 410,859
7,716,268 7,145,375 Other non-current assets
Other non-current assets Other non-current assets 20,727 20,548
Other non-current assets 360,473 357,350 Rs. 20727 Res. 20,548
W 360,473 W 357,350
11. PROPERTY, PLANT AND EQUIPMENT:
(1) Carrying amounts of property, plant and equipment as of December 31, 2014, and 2013, are as follows:
(Unit: Korean won in thousands)
December 31, 2014
Acquisition Government Loss on Carrying
Cost Subsidies Depreciation Valuation Amount
=T o o IO W 475,531,313 - W - W - W 475,531,313
BUIlAINGS ..o 530,841,465 1,650,125 186,171,422 148,371,913 194,648,005
Structures.... 105,440,373 156,164 59,172,283 29,156,377 16,955,549
Machinery.... 1,255,831,372 593,294 1,008,322,247 98,853,953 148,061,878
VENICIES ... 9,555,846 - 6,773,531 1,194,962 1,587,353
Tools and molds 891,332,596 14,909 550,255,759 162,637,822 178,424,106
Equipment 67,042,627 15,571 37,958,542 4,542 664 24,525,850
Construction in progress............ccocoovvvevecnnne. 131,569,206 - - - 131,569,206
Machinery in transit ............ccccooeeiiiiininns 2,355,375 - - - 2,355,375
W 3,469,500,173 2,430,063 W 1,848,653,784 W 444,757,691 W 1,173,658,635
December 31, 2013
Acquisition Government Loss on Carrying
Cost Subsidies Depreciation Valuation Amount
LaNd ..o W 475,305,570 - W - W - W 475,305,570
Buildings 520,204,787 1,696,822 176,446,878 148,371,912 193,689,175
Structures.... 103,715,045 176,520 57,532,368 29,156,376 16,849,781
MaChINEIY.....c.coviieiiiciriere e 1,229,675,167 789,603 1,030,309,009 99,310,297 99,266,258
Vehicles 9,989,170 - 6,895,721 1,243,655 1,849,794
Tools and moulds.... 873,276,231 31,508 507,905,818 163,823,074 201,515,831
EQUIPMENt.......ooiiiiiiiie 62,680,485 26,413 33,950,667 4,924,001 23,779,404
Construction in progress 70,917,106 - - - 70,917,106
Machinery in transit 862,440 - - - 862,440
W 3,346,626,001 2,720,866 W 1,813,040,461 W 446,829,315 W 1,084,035,359
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(Unit: Indian-Rupee in thousands)

December 31, 2014

SSANGYONG MOTOR COMPANY

Buildings ..
Structures.
Machinery.
Vehicles.......

Tools and moulds.
Equipment................

Construction in progress

Machinery in transit

Buildings
Structures....
Machinery....
Vehicles
Tools and molds
Equipment

Construction in progress

Machinery in transit

Changes in the carrying amounts of property, plant and equipment for the year ended December 31, 2014 and 2013, are as follows:

(Unit: Korean won in thousands)

Buildings
Structures....
Machinery....
Vehicles
Tools and molds..........
Equipment...................
Construction in

Progress ......ccoeevveevnnns
Machinery in transit ....

Acquisition Government Loss on Carrying

Cost Subsidies Depreciation Valuation Amount

27,343,050 Rs. - Rs. - Rs. - Rs. 27,343,050

30,523,384 94,882 10,704,857 8,531,385 11,192,260

6,062,821 8,979 3,402,406 1,676,492 974,944

72,210,304 34,114 57,978,529 5,684,102 8,513,559

549,461 - 389,478 68,710 91,273

51,251,624 857 31,639,706 9,351,675 10,259,386

3,854,951 895 2,182,616 261,203 1,410,237

7,565,228 - - - 7,565,228

135,434 - - - 135,434

Rs. 199,496,257 Rs. 139,727 Rs. 106,297,592 Rs. 25,573,567 Rs. 67,485,371
December 31, 2013

Acquisition Government Loss on Carrying

Cost Subsidies Depreciation Valuation Amount

Rs. 27,330,070 Rs. - Rs. - Rs. - Rs. 27,330,070

29,911,775 97,567 10,145,696 8,531,385 11,137,127

5,963,615 10,150 3,308,111 1,676,492 968,862

70,706,322 45,402 59,242,767 5,710,342 5,707,811

574,377 - 396,504 71,510 106,363

50,213,383 1,812 29,204,584 9,419,827 11,587,160

3,604,128 1,519 1,952,163 283,130 1,367,316

4,077,734 - - - 4,077,734

49,590 - - - 49,590

Rs. 192,430,994 Rs. 156,450 Rs. 104,249,825 Rs. 25,692,686 Rs. 62,332,033

Year ended December 31, 2014

W

Beginning Ending
Balance Acquisition Disposal Other(**) Depreciation(*) balance
475,305,570 W 225,139 W - W 604 W - W 475,531,313
193,689,175 735,337 - 9,901,340 9,677,847 194,648,005
16,849,781 260,922 1 1,472,405 1,627,558 16,955,549
99,266,258 1,127,365 108,685 75,018,432 27,241,492 148,061,878
1,849,794 160,767 24 85,354 508,538 1,587,353
201,515,831 5,871,711 3,743 20,788,506 49,748,199 178,424,106
23,779,404 4,020,927 31,523 2,600,522 5,843,480 24,525,850
70,917,106 157,588,772 97,167 (96,839,505) - 131,569,206
862,440 13,672,439 - (12,179,504) - 2,355,375
1,084,035,359 W 183,663,379 W 241,143 W 848,154 W 94,647,114 W 1,173,658,635

(*) Depreciation cost of suspended assets’ amount of ¥ 20,066 (Rs. 1,154 thousand) in thousands is included from the depreciation cost.

(**) Capitalization cost that has flowed into Construction in progress and other accounts is W-910,576 (Rs.52,358 thousand) in thousands in this period.

Buildings .
Structures
Machinery.
Vehicles.....
Tools and molds
Equipment...
Construction in
Progress .......ccoeeeeeeenee
Machinery in transit.....

Year ended December 31, 2013

W

Beginning Ending
Balance Acquisition Disposal Other Depreciation* balance
469,644,702 W 19,360 W 154,021 W 5,795,529 W - W 475,305,570
200,432,599 1,335,708 129,642 1,447,294 9,396,784 193,689,175
17,632,819 93,830 120,297 835,011 1,591,582 16,849,781
111,035,013 4,401,773 91,672 20,116,918 36,195,774 99,266,258
2,142,714 351,060 97,319 8,996 555,657 1,849,794
196,280,440 28,206,687 41,641 42,669,046 65,598,701 201,515,831
16,868,667 10,384,065 59,809 1,237,289 4,650,808 23,779,404
37,322,042 106,584,628 134,907 (72,854,657) - 70,917,106
- 862,440 - - - 862,440
1,051,358,996 W 152,239,551 W 829,308 W (744,574) W 117,989,306 W 1,084,035,359
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(Unit: Indian-Rupee in thousands)

Year ended December 31, 2014

Beginning Depreciation Ending
Balance Acquisition Disposal Other (*) balance
Land .. Rs. 27,330,070 Rs. 12,945 Rs. - Rs. 35 Rs. - Rs. 27,343,050
Buildings .. 11,137,127 42,282 - 569,327 556,476 11,192,260
Structures. 968,862 15,004 - 84,663 93,585 974,944
Machinery. 5,707,811 64,823 6,249 4,313,560 1,566,386 8,513,559
Vehicles.... 106,363 9,244 1 4,908 29,241 91,273
Tools and molds 11,587,160 337,623 215 1,195,339 2,860,521 10,259,386
Equipment...... 1,367,316 231,204 1,813 149,530 336,000 1,410,237
Construction in
Progress .......ceveeeeene 4,077,734 9,061,354 5,587 (5,568,273) - 7,565,228
Machinery in transit .... 49,590 786,165 - (700,321) - 135,434
Rs. 62,332,033 Rs. 10,560,644 Rs. 13,865 Rs. 48,768 Rs. 5,442,209 Rs. 67,485,371
Year ended December 31, 2013
Beginning Depreciation Ending
Balance Acquisition Disposal Other *) balance
Land ..... Rs. 27,004,570 Rs. 1,113 Rs. 8,856 Rs. 333,243 Rs. - Rs. 27,330,070
Buildings .. 11,524,874 76,803 7,454 83,219 540,315 11,137,127
Structures. 1,013,887 5,395 6,917 48,013 91,516 968,862
Machinery. 6,384,513 253,102 5,271 1,156,723 2,081,257 5,707,810
Vehicles. 123,206 20,186 5,596 517 31,950 106,363
Tools and molds 11,286,125 1,621,885 2,394 2,453,470 3,771,925 11,587,161
Equipment...... 969,948 597,084 3,439 71,144 267,421 1,367,316
Construction in
Progress........cceeevueenne 2,146,017 6,128,616 7,757 (4,189,143) - 4,077,733
Machinery in transit .... - 49,591 - - - 49,591
Rs. 60,453,140 Rs. 8,753,775 Rs. 47,684 Rs. (42,814) Rs. 6,784,384 Rs. 62,332,033

(*) Depreciation cost of suspended assets’ amount of W 37,502 (Rs. 2,156 thousand) in thousands is included from the depreciation cost.

(8) The assets pledged as collateral for the Company’s borrowings as of December 31, 2014, are as follows:

(Unit: Korean won in thousands)
Assets pledged as

Collaterals Details Book value Maximum amount
Land Chilgoe-dong Pyeongtaek, Gyeonggi-do W 340,071,778 2,310 billion Korean won
Buildings 150-3 (factory site) and others 65,378,681
Machinery and others Pyeongtaek plant production facilities 9,659,386
w 415,109,845
(Unit: Indian-Rupee in thousands)
Assets pledged as
Collateral Details Book value Maximum amount
Land Chilgoe-dong Pyeongtaek, Gyeonggi-do Rs. 19,554,127 133 billion rupees
Buildings 150-3 (factory site) and others 3,759,274
Machinery and others Pyeongtaek plant production facilities 555,415
Rs. 23,868,816

(4) Borrowing costs and capitalized interest, which is the capital of the fiscal year and electrical are as follows.

(Unit: Korean won in thousands)

Account

Capitalized interest expenses(*)
Capitalization interest rate

(Unit: Indian rupee in thousands)

Account

Capitalized interest expenses(*)
Capitalization interest rate

w

Rs.

December 31,

1,667,679

December 31,

95,892

December 31,
2013

W —
4.72% -

2014

December 31,

2013

Rs. -
4.72% -

2014

(*) Borrowing costs that have been capitalized during the year in development costs is W 757,103 (Rs. 43,533 thousand) thousand won.
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12.
M

INTANGIBLE ASSETS:

follows:

Details of intangible assets as of December 31, 2014, and 2013, are as

SSANGYONG MOTOR COMPANY

(Unit: Indian-Rupee in thousands)

December 31, 2014

Accumulated

(Unit: Korean won in thousands) Acquisiton ~ Government  Accumulated Impairment Book
Cost Subsidies Depreciation loss value
December 31, 2014
Development cost Rs. 1,642,463 Rs. —Rs. 824,639 Rs. - Rs. 817,824
Accumulated
Acquisition Government Accumulated Impairment Book Patents 107.714 1963 43.489 1804 61.158
Cost Subsidies Depreciation loss value ! i ! ! !
_ _ Other intangible
Development cost W 28,564,573 W W 14,341,540 W W 14,223,033 assets 8,442,336 1507 608,284 33,870 7.798.655
Patents 1,873,286 21,966 756,331 31,378 1,063,611
) ) Rs. 10,192,513 Rs. 2,790 Rs. 1,476,412 Rs. 35,674 Rs. 8,677,637
Other intangible
assets 146,823,238 26,563 10,578,849 589,036 135,628,790
W 177,261,097 W 48529 W 25,676,720 W 620,414 W 150,915,434 December 31, 2013
Accumulated
Acquisition Government Accumulated Impairment Book
December 31, 2013 Cost Subsidies  Depreciation loss value
Accumulated
Acquisition Government Accumulated Impairment Book Development cost Rs. 832,524 Rs. —Rs. 538,854 Rs. —Rs. 293,670
Cost Subsidies Depreciation loss value Patents 69,990 334 27,321 - 42,335
Development cost W 14,478,684 W - W 9371382 W - W 5,107,302 Other intangible
Patents 1,217,210 5,802 475,150 - 736,258 assets 5,099,824 1,242 249,988 39,491 4,809,103
Other intangible
assets 88,692,583 21,609 4347597 685795  83.636581 Rs. 6,002,338 Rs. 1576 Rs. 816,163 Rs. 39491 Rs. 5145,108
W 104,388,477 W 27,411 W 14,194,129 W 686,796 W 89,480,141
(2) Changes in intangible assets for the year ended December 31, 2014 and 2013, are as follows:
(Unit: Korean won in thousands)
Year ended December 31, 2014
Beginning Acquisition Impairment Other Ending
balance *) Transfer Disposal Depreciation loss (**) balance
Development cost W 5107,302 W - W 14,012,691 W - W 4970159 W - W 73,199 W 14,223,033
Patents 736,258 638,336 - - 279,605 31,378 - 1,063,611
Other intangible assets 83,636,581 72,018,698  (14,012,691) 587,760 6,207,702 (97,760) 683,904 135,628,790
W 89,480,141 W 72,657,034 W - W 587,760 W 11,457,466 W (66,382) W 757,103 W 150,915,434
Year ended December 31, 2013
Beginning Impairment Ending
balance Acquisition Transfer Depreciation loss Other balance
Development cost W 47,996,313 W — W (21,240,402) W 21,648,609 W - W - W 5,107,302
Patents 658,066 344,860 - 231,598 35,070 - 736,258
Other intangible assets 7,868,979 57,266,957 21,240,402 3,456,886 5,194 722,323 83,636,581
W 56,523,358 W 57,611,817 W - W 25,337,093 W 40,264 W 722,323 W 89,480,141

(*) Of the acquisition amount of other intangible assets, the amount that you obtained in government subsidy is W 46,244 (Rs. 2,659 thousands) in thousands.
(**) Of the current year development costs, the amount that has flowed into the capital of the cost is W 757,103 (Rs. 43,533)thousand won including difference of

change of exchange rate
(Unit: Indian-Rupee in thousands)

Year ended December 31, 2014

Beginning Impairment Ending
balance Acquisition Transfer Disposal Depreciation loss Other balance
Development cost Rs. 293,670 Rs. - Rs. 805,730 Rs. - Rs. 285,784 Rs. - Rs. 4,208 Rs. 817,824
Patents 42,335 36,704 - - 16,077 1,804 - 61,158
Other intangible assets 4,809,103 4,141,075 (805,730) 33,796 356,943 (5,621) 39,325 7,798,655
Rs. 5,145,108 Rs. 4,177,779 Rs. -Rs. 3,796 Rs. 58,804 Rs. 3,817 Rs. 3,533 Rs. 677,637

Year ended December 31, 2013
Beginning Impairment Ending
balance Acquisition Transfer Depreciation loss Other balance
Development cost Rs. 2,759,788 Rs. —Rs. (1,221,323) Rs. 1,244,795 Rs. -Rs. —-Rs. 2,736,316
Patents 37,839 19,829 - 13,317 2,017 - 46,334
Other intangible assets 452,466 3,292,850 1,221,323 198,771 299 41,535 2,366,458
Rs. 3,250,093 Rs. 3,312,679 Rs. —Rs. 1,456,883 Rs. 2,316 Rs. 41,535Rs. 5,145,108
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(3) Amortization of the intangible assets for the year ended December 31,
2014 and 2013, is as follows:
Korean Won in thousands Indian-Rupee in thousands
December 31, December 31, December 31, December 31,
Account 2014 2013 2014 2013
Cost of goods

manufactured W 4,696,440 W 21,307,066 Rs. 270,045 Rs. 1,225,156

Selling and

administrative

expenses 6,761,026 4,030,027 388,759 231,727
W 11,457,466 W _ 25,337,093 Rs. 658,804 Rs. _ 1,456,883

13. BORROWINGS:

(1) The Company’s short-term borrowings as of December 31, 2014, and
2013, consist of the following:

(Unit: Korean won in thousands)

December 31, December 31,

(4) The Company provided the following collateral in relation to its borrowings:

Assets pledged as

Creditor collaterals Pledged date Maximum credit amount
Korea Land, buildings and 2009-08-13 195 billion Korean won
Development machinery (11 billion Rupee)
Bank
Woori Bank  Land, buildings and 2014-10-29 36 billion Korean won

machinery (2 billion Rupee)

14. OTHER FINANCIAL LIABILITIES:
Carrying amounts of other financial liabilities as of December 31, 2014,
and December 31, 2013, are as follows:

Korean won in thousands Indian rupee in thousands

December 31,  December 31, December 31,  December 31,

Creditor Type Interest rate 2014 2013 Classification 2014 2013 2014 2013
Korea ] Other current
Development Operating financial liabilities:
)

Bank fund CD2.26% W 30,000,000 W 30000000  coreqexpenses W 29715325 W 20352093 Rs. 1,708,631 Rs. 1,170,207
Woori Bank  Operating

fund CD 2.0% 5,000,000 -
Besides BOA Banker's 0.49% ~ 15. PROVISION FOR PRODUCT WARRANTIES:

usance 1.27% 64,540,013 21,608,036 The Company provides warranties for the sale of its products and

W 99,540,013 W 51,608,036 establishes a provision for product warranties for the amount of expected

(Unit: Indian-Rupee in thousands):

Interest rate December 31, December 31,

Creditor Type (%) 2014 2013
Korea
Development Operating
Bank fund CD 2.26% Rs. 1,725,000 Rs. 1,725,000
Woori Bank  Operating

fund CD 2.0% 287,500 -
Besides BOA Banker's 0.49% ~

usance 1.27% 3,711,051 1,242,462

Rs. 5,723,551 Rs. 2,967,462

(2) The Company’s long-term borrowings as of December 31, 2014, and
December 31, 2013, consist of the following:

(Unit: Korean won in thousands)

December 31, December 31,
Creditor Type Interest rate 2014 2013

Woori Bank  Operating fund CD 2.0% w 30,000,000 W -
Net: within one year arrival worth 5,000,000 -

W 25,000,000 W -

(Unit: Indian rupee in thousands)

December 31, December 31,

Creditor Type Interest rate 2014 2013

Woori Bank  Operating fund CD 2.0% Rs. 1,725,000 Rs. -

Net: within one year arrival worth 287,500 -
Rs. 1,437,500 Rs. -

(8) The Company’s bonds and current portion of long-term borrowings as of
December 31, 2014, and December 31, 2013, consist of the following:

(Unit: Korean won in thousands)

Issue Maturity December 31, December 31,
Type date date Interest rate 2014 2013
Private non-
guaranteed bonds  2011-02-09  2014-02-09 7.00% W - W 95404,765

(Unit: Indian-Rupee in thousands):

Issue Maturity Interest rate December 31, December 31,
Type date date (%) 2014 2013

Private non-
guaranteed bonds  2011-02-09  2014-02-09

7.00% Rs. - Rs. 5,485,774

Private non-guaranteed bonds is reimbursed current year.
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warranty costs. Provisions for product warranties as of December 31,
2014, and 2013, are as follows:

(Unit: Korean won in thousands)

Beginning
Balance Increase

Ending Non-
Decrease Balance Current current

Dec. 31,2014 W 125,479,981 W 113,075,513 W100,689,455 W 137,866,039 W 57,556,475 W 80,309,564
Dec. 31,2013 W 118,598,929 W 82,634,200 W 75753148 W 125479981 W 48,780,982 W 76,698,999

(Unit: Indian-Rupee in thousands):
Beginning

Balance Increase

Dec. 31,2014 Rs. 7,215,099 Rs. 6,501,842 Rs. 5789,644 Rs. 7,927,297 Rs. 3,309,497 Rs. 4,617,800

Dec. 31,2013 Rs. 6,819,438 Rs. 4,751,466 Rs. 4,355,806 Rs. 7,215,098 Rs. 2,804,906 Rs. 4,410,192

Ending Non-
Decrease Balance Current current

16. OTHER LIABILITIES:

Carrying amounts of other liabilities as of December 31, 2014, and 2013,
are as follows:

Korean won in thousands
December 31,  December 31,

Indian-Rupee in thousands
December 31,  December 31,

Classification 2014 2013 2014 2013
Advances from

customers W 2982710 W 5,689,992 Rs. 171,506 Rs. 327,175
Deposits received 763,400 1,507,995 43,896 86,710
Withholdings 18,716,930 19,520,134 1,076,223 1,122,407

W 22,463,040 W 26,718,121 Rs. 1,291,625 Rs. 1,536,292

17. RETIREMENT BENEFIT OBLIGATION:

(1) Defined benefit plans and related liabilities arising from the Company’s
separate financial statements’ configuration items as of December 31,
2014, and 2013, are as follows:

Korean won in thousands Indian-Rupee in thousands
December 31,  December 31,  December 31,  December 31,
Classification 2014 2013 2014 2013
Present value of
defined benefit

obligation W 248,189,001 W 176,130,156 Rs. 14,270,867 Rs. 10,127,484

Fair value of plan

assets (1,440,612) (1,474,038) (82,835) (84,757)
W 246,748,389 W 174,656,118Rs. 14,188,032Rs. 10,042,727




(2) Changes in the Company’s defined benefit obligation for the year ended
December 31, 2014 and 2013, are as follows:

(Unit: Korean won in thousands)

Year ended December 31, 2014

Present value

of defined Fair value
benefit of scheme

obligations Assets Total
Beginning balance W 176,130,156 W (1,474,038) W 174,656,118
Net current service cost 31,645,593 - 31,645,593
Interest cost(income) on DBO 7,853,867 (64,185) 7,789,682
Past service cost 26,353,104 - 26,353,104
Subtotal 241,982,720 (1,538,223) 240,444,497
Remeasurements
Asset (Gain)/Loss - 34,064 34,064
DBO (Gain)/Loss due to Experience (14,629,891) - (14,629,891)
DBO (Gain)/Loss due to Changes in
Financial Assumptions 32,480,964 - 32,480,964
DBO (Gain)/Loss due to Changes in
Demographic Assumptions (2,574,903) - (2,574,903)
Total remeasurements recognised in
other comprehensive income 15,276,170 34,064 15,310,234
Payments
Benefit payment from plan assets (63,547) 63,547 -
Benefit payment from company (6,958,637) - (6,958,637)
Replaced with accounts payable. (2,047,705) - (2,047,705)
Ending balance W 248,189,001 W _(1,440,612) W 246,748,389

Year ended December 31, 2013

Present value

of defined Fair value
benefit of scheme

obligations Assets Total
Beginning balance W 144,823,054 W (1,524,841) W 143,298,213
Net current service cost 28,664,682 - 28,664,682
Interest cost(income) on DBO 5,629,710 (59,122) 5,570,588
Past service cost 1,689,737 - 1,689,737
Subtotal 180,807,183 (1,583,963) 179,223,220
Remeasurements - - -
Asset (Gain)/Loss - 23,883 23,883
DBO (Gain)/Loss due to Experience 9,191,487 - 9,191,487
DBO (Gain)/Loss due to Changes in
Demographic Assumptions 2,767,538 - 2,767,538
DBO (Gain)/Loss due to Changes in
Financial Assumptions (10,732,545) - (10,732,545)
Total remeasurements recognised in
other comprehensive income 1,226,480 23,883 1,250,363
Payments
Benefit payment from plan assets (86,042) 86,042 -
Benefit payment from company (5,817,465) - (5,817,465)
Ending balance W 176,130,156 W _(1,474,038) W 174,656,118

(Unit: Indian-Rupee in thousands):

Year ended December 31, 2014

Present value

of defined Fair value
benefit of scheme
obligations assets Total
Beginning balance Rs. 10,127,484 Rs. (84,757) Rs. 10,042,727
Net current service cost 1,819,622 - 1,819,622
Interest cost (income) on DBO 451,597 (3,691) 447,906
Past service cost 1,515,303 - 1,515,303
Subtotal 13,914,006 (88,448) 13,825,558
Remeasurements

SSANGYONG MOTOR COMPANY

Year ended December 31, 2014

Present value

of defined Fair value
benefit of scheme

obligations assets Total
Asset (Gain)/Loss - 1,959 1,959
DBO (Gain)/Loss due to Experience (841,219) - (841,219)
DBO (Gain)/Loss due to Changes in
Financial Assumptions 1,867,655 - 1,867,655
DBO (Gain)/Loss due to Changes in
Demographic Assumptions (148,056) - (148,056)
Total remeasurements recognised in
other comprehensive income 878,380 1,959 880,339
Payments
Benefit payment from plan assets (3,654) 3,654 -
Benefit payment from company (400,122) - (400,122)
Replaced with accounts payable (117,743) - (117,743)

Ending balance Rs. 14,270,867 Rs. (82,835) Rs. 14,188,032

Year ended December 31, 2013

Present value

of defined Fair value
benefit of scheme

obligations assets Total
Beginning balance Rs. 8,327,326 Rs. (87,678) Rs. 8,239,648
Net current service cost 1,648,219 - 1,648,219
Interest cost (income) on DBO 323,708 (3,400) 320,308
Past service cost 97,160 - 97,160
Subtotal 10,396,413 (91,078) 10,305,335
Remeasurements - - -
Asset (Gain)/Loss - 1,373 1,373
DBO (Gain)/Loss due to Experience 528,511 - 528,511
DBO (Gain)/Loss due to Changes in
Demographic Assumptions 159,133 - -
DBO (Gain)/Loss due to Changes in
Financial Assumptions (617,121) - (617,121)
Total remeasurements recognised in
other comprehensive income 70,523 1,373 71,896
Payments - - -
Benefit payment from plan assets (4,948) 4,948 -
Benefit payment from company (334,504) - (334,504)
Ending balance Rs. 10,127,484 Rs. (84,757) Rs. 10,042,727

(3) Actuarial assumptions used as of December 31, 2014, and 2013, are as

follows:
December 31, December 31,
2014 2013
Discount rate (%) 3.41 4.39
Expected rate of salary increase (%) 5.31 5.32

(4) As of December 31, 2014, if the significant actuarial assumption changes
reasonably and acceptably while the others remain unchanged, the
defined benefit obligation will be affected as follows:

Korean won in thousands Indian-Rupee in thousands

Classification Increase Decrease Increase Decrease
Change 1% in

Discount rate W (31,873,113) W 38,082,514 Rs. (1,832,704)Rs. 2,189,745
Changes 1% in

Expected rate of

salary increase W 35,905,880 W (30,718,978)Rs. 2,064,588 Rs. (1,766,341)

As the actuarial assumptions are correlated and not changed independently,
the sensitivity analysis does not indicate the actual change in the amounts of
defined benefit obligation. The present value of defined benefit obligations on
the sensitivity analysis is measured by the same method as the projected unit
credit method used in calculating net defined benefit liability recognized in the
statements of financial position.
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18. CONTINGENCIES AND COMMITMENTS:

The following are the major commitments and contingent liabilities as of
December 31, 2014.

(1)  The Company carries product liability insurance for all products which it sells.

(2) As of December 31, 2014, the Company has been providing guarantees
from Korea Development Bank, etc., amounting to USD 268 million
(amount execution USD101 million) related to import L/C.

(3) The following are the major loan arrangements with the financial institutions
as of December 31, 2014.

(*) The Company, during the year, to reflect the results of the investigation final
and binding decision of equity swap debt based on the 2009 regeneration plan,
has been adjusted recorded a treasury stock and capital reduction gains.

21. OTHER CAPITAL ADJUSTMENTS

(1) Detail of the Company’s other capital adjustments as of December 31,
2014, and 2013, are as follows:

(Unit: Korean won in thousands)

December 31, December 31,

(Unit: Korean won in thousands) Classification 2014 2013

) R o o _ ) Other capital  Gains (losses) on valuation of
Financial institution  Classification Limit Exercise price adjustments derivatives W (14,167,300) W 26,833,680
KDB Operating purpose loans ¥ 30,000,000 W 30,000,000
Woori Bank Operating purpose loans W 30,000,000 W 30,000,000 (Unit: Indian Rupee in thousands)
JP Morgan Current purpose loans W 50,000,000 W - December 31, December 31,
Nonghyup Bank Limit purpose loans W 15,000,000 W - Classification 2014 2013
Total W_ 125,000,000 W__ 60,000,000 Other capital ~ Gains (losses) on valuation of

adjustments derivatives Rs. (814,620) Rs. 1,542,937

(Unit: Indian-Rupee in thousands)

Financial institution  Classification Limit Exercise price
KDB Operating purpose loans Rs. 1,725,000 Rs. 1,725,000
Woori Bank Operating purpose loans Rs. 1,725,000 Rs. 1,725,000
JP Morgan Current purpose loans Rs. 2,875,000 Rs. -
Nonghyup Bank Limit purpose loans Rs. 862,500 Rs. -

Total Rs. 7,187,500 Rs. 3,450,000

(4) Pending litigations
As of December 31, 2014, the Company has 5 pending litigations as a plaintiff
with claims amounting to W 6,069 million (Rs. 349 million) and 29 pending
litigations as a defendant with claims amounting to W 23,277 million (Rs.
1,338 million). The Company recognized other payables amounting to ¥
25,424 million (Rs. 1,462 million) that are expected to be a probable loss and
can be reasonably estimated as of December 31, 2014.

19. CAPITAL STOCK:

As of December 31, 2014, and December 31, 2013, the number of
authorized shares is 3 billion shares. Details of capital stock are as follows:
(Unit: Korean won in thousands except for par value)

No. of shares Shares

Classification Authorized outstanding Par value Capital stock
December 31, 2014  3,000,000,000 137,220,096 W 5,000 W 686,100,480
December 31, 2013 3,000,000,000 137,220,096 W 5,000 W 686,100,480
(Unit: Rupee in thousands except for par value):

No. of shares Shares
Classification Authorized outstanding Par value Capital stock
December 31, 2014  3,000,000,000 137,220,096 W 288 W 39,450,778
December 31, 2013  3,000,000,000 137,220,096 W 288 W 39,450,778

20. OTHER CAPITAL SURPLUS AND RETAINED EARNINGS:

Details of other capital surplus and retained earnings as of December 31,
2014, and 2013, are as follows:

Year ended Year ended Year ended Year ended
December December December December
31,2014 31,2013 31,2014 31, 2013
(Korean won in thousands) (Indian-Rupee in thousands)
Other capital  Paid-in capital
surplus in excess of par
value W 11,452,713 W 11,452,713 Rs. 658,531 Rs. 658,531
Gain on
retirement of
capital stock(*) 118,189,001 120,351,580 6,795,868 6,920,216
Debt converted
to equity 931,508 931,508 53,562 53,562
Treasury
stock(*) (1,189,820) (108,530) (68,415) (6,241)
Consideration
for conversion
rights(*) - (3,243,869) - (186,522)

129,383,402 129,383,402 Rs. 7,439,546 Rs. 7,439,546
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(2) Changes in the Company’s gains (losses) on valuation of derivatives as for
the year ended December 31, 2014 and 2013 are as follows:

Korean Won in thousands Indian Rupee in thousands

Year ended Year ended Year ended Year ended

December 31, December 31, December 31, December 31,

2014 2013 2014 2013

Beginning balance W 26,833,680 W 18,999,750 Rs. 1,542,937 Rs. 1,092,486
Gains (losses)
on valuation of

derivatives (14,167,300) 26,833,680 (814,620) 1,542,937

Reclassified to net

income W (26,833,680) W (18,999,750) Rs. (1,542,937) Rs. (1,092,486)

W (14,167,300) W 26,833,680 Rs.  (814,620) Rs. 1,542,937

Ending balance

22. RETAINED EARNINGS (DEFICIT):

(1) Details of retained earnings(deficit) as of December 31, 2014, and 2013,
are as follows:

(Unit: Won in thousands)

December 31, December 31,
2014 2013

W (18,220,065) W 47,725,963

Retained earnings(deficit)
(Unit: Indian Rupee in thousands)

December 31, December 31,
2014 2013

(1,047,654) Rs. 2,744,243

Retained earnings (deficit) Rs.

(2) Changes in retained earnings(deficit) for the year ended as of December
31, 2014, and 2013, are as follows:
(Unit: Korean won in thousands)

December 31, December 31,

2014 2013
Beginning balance W 47,725,963 W 52,754,371
Net loss (50,635,793) (3,778,045)
Actuarial losses (15,310,235) (1,250,363)

Ending balance W (18,220,065) W 47,725,963

(Unit: Indian Rupee in thousands)

December 31, December 31,

2014 2013
Beginning balance Rs. 2,744,244  Rs. 3,033,376
Net loss (2,911,559) (217,239)
Actuarial losses (880,339) (71,894)

Ending balance Rs.  (1,047,654) Rs. 2,744,243
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23. STATEMENT OF DISPOSITION OF DEFICIT (RETAINED EARNINGS):
Detail of the Company’s statement of disposition of deficit (retained earnings) for the years ended December 31, 2014 and 2013 are as follows:
SSANGYONG MOTOR COMPANY
STATEMENT OF DISPOSITION OF DEFICIT (RETAINED EARNINGS FOR THE YEARS ENDED DECEMBER 31, 2014 AND 2013
Expected disposition date: 2015.03.25
Disposal fixed date: 2014. 03. 26
(Unit: Korean won)
Year ended Year ended
December 31, December 31,
Accounts 2014 2013
Unappropriated retained earnings(deficit) W (18,220,064,486) W 47,725,963,330
Undisposed retained earnings carried over from prior year 47,725,963,330 52,754,371,403
Current net loss (50,635,793,202) (3,778,044,742)
Actuarial losses (15,310,234,614) (1,250,363,331)
Appropriation retained earning - -
Unappropriated retained earnings(deficit) to be carried forward to subsequent year W (18,220,064,486) W 47,725,963,330
(Unit: Indian rupee)
Year ended Year ended
December 31, December 31,
Accounts 2014 2013
Unappropriated retained earnings(deficit) Rs.  (1,047,653,708) Rs. 2,744,242,891
Undisposed retained earnings carried over from prior year 2,744,242,891 3,033,376,356
Current net loss (2,911,558,109) (217,237,573)
Actuarial losses (880,338,490) (71,895,892)
Appropriation retained earning - -
Unappropriated retained earnings(deficit) to be carried forward to subsequent year Rs.  (1,047,653,708) Rs. 2,744,242,891
24, INCOME TAX:
(1) Composition of income tax expense for the years ended December 31, 2014 and 2013 are as follows:
Korean won in thousands Indian-Rupee in thousands
Years ended Years ended Years ended Years ended
December 31, December 31, December 31, December 31,
2014 2013 2014 2013
Current income tax payable W - W - W - W -
Income tax expense directly reflected to shareholders’ equity - - - -
Income tax expense W - W - W - W -

@

Changes in temporary differences and deferred income tax assets
The changes in temporary differences and deferred income tax assets for the year ended December 31, 2014

and 2013 are as follows (Unit: Korean Won in

thousands):

Year ended December 31, 2014
Description Beginning balance Decrease Increase Ending balance
(Temporary differences)
Allowance for doubtful accounts W - W - W - W -
Government subsidies 4,560,013 2,085,976 1,090,789 3,564,826
Provision for product warranties 125,479,981 125,479,981 137,866,039 137,866,039
Accrued severance indemnities 207,848,904 51,994,890 91,771,157 247,625,171
Loss on revaluation of property, plant and equipment 145,782,462 17,557,676 56,182 128,280,968
Development cost 60,050,587 14,900,531 - 45,150,056
Depreciation 14,675,862 3,800,285 5,398,227 16,273,804
Other payables 75,439,294 75,501,755 50,428,684 50,366,223
Accrued expenses 19,385,586 19,385,586 29,561,974 29,561,974
Investment in subsidiaries 4,184,519 - - 4,184,519
Gain (loss) on foreign currency translation 26,620 26,620 - -
Gain (loss) on valuation of derivatives (31,488,313) (80,255,663) 14,974,250 13,741,600
Other long-term employee benefit 16,281,616 16,281,616 15,619,578 15,619,578
Land (260,707,239) - (6,289) (260,713,528)
Others (512,276) (1,039,267) 309,826 836,817
Deficit carried over 1,056,127,630 - 48,816,458 1,104,944,088
Total 1,437,135,246 1,5637,302,135
Not recognized as deferred tax assets 1,437,135,246 1,537,302,135
Recognized as deferred tax assets - -
Statutory tax rate 22% 22%
Deferred tax assets resulting from temporary differences - -
Tax credit carry forwards 16,186,266 4,434,622 11,751,644
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Year ended December 31, 2014

Description Beginning balance Decrease Increase Ending balance
Not recognized as deferred tax assets 16,186,266 4,434,622 11,751,644
Recognized as deferred tax assets - -
Deferred tax assets resulting from tax credit carry forwards - -
Total deferred income tax W - W -
(Unit: Indian rupee in thousands)

Year ended December 31, 2014
Description Beginning balance Decrease Increase Ending balance
(Temporary differences)
Allowance for doubtful accounts Rs. - Rs. - Rs. - Rs. -
Government subsidies 262,201 119,944 62,720 204,977
Provision for product warranties 7,215,099 7,215,099 7,927,297 7,927,297
Accrued severance indemnities 11,951,312 2,989,706 5,276,842 14,238,447
Loss on revaluation of property, plant and equipment 8,382,492 1,009,566 3,230 7,376,156
Development cost 3,452,909 856,781 - 2,596,128
Depreciation 843,862 218,516 310,398 935,744
Other payables 4,337,759 4,341,351 2,899,649 2,896,058
Accrued expenses 1,114,671 1,114,671 1,699,814 1,699,814
Investment in subsidiaries 240,610 - - 240,610
Gain (loss) on foreign currency translation 1,531 1,531 - -
Gain (loss) on valuation of derivatives (1,810,578) (1,739,701) 861,019 790,142
Other long-term employee benefit 936,193 936,193 898,126 898,126
Land (14,990,666) - (362) (14,991,028)
Others (29,456) (59,758) 17,815 48,117
Deficit carried over 60,727,339 2,806,946 63,534,285
Total 82,635,277 88,394,873
Not recognized as deferred tax assets 82,635,277 88,394,873
Recognized as deferred tax assets - -
Statutory tax rate 22% 22%
Deferred tax assets resulting from temporary differences - -
Tax credit carry forwards 930,710 254,991 - 675,720
Not recognized as deferred tax assets 930,710 254,991 - 675,720
Recognized as deferred tax assets - -
Deferred tax assets resulting from tax credit carry forwards - -
Total deferred income tax Rs. - Rs. -

The Company did not recognize deferred income tax assets related to the temporary differences, deficit carried forward and tax credit carried forward since it could

not estimate the income tax effect resulting from future taxable income.

Year ended December 31, 2013

Description Beginning balance Decrease Increase Ending balance
(Temporary differences)

Allowance for doubtful accounts W 48,289 W - W (48,289) W -
Government subsidies 4,312,255 1,222,435 1,470,193 4,560,013

Provision for product warranties 118,598,929 118,598,929 125,479,981 125,479,981

Accrued severance indemnities 133,641,815 17,264,982 91,472,071 207,848,904
Loss on revaluation of property, plant and equipment 161,756,602 23,470,585 7,496,445 145,782,462

Development cost 60,725,467 10,344,539 9,669,659 60,050,587
Depreciation 10,416,303 292,063 4,551,622 14,675,862

Other payables 16,669,524 33,171,381 91,941,151 75,439,294
Accrued expenses 15,439,413 15,439,413 19,385,586 19,385,586
Investment in subsidiaries 2,863,690 (1,320,829) - 4,184,519
Gain (loss) on foreign currency translation (2,220) (28,840) - 26,620

Gain (loss) on valuation of derivatives (18,999,750) - (12,488,563) (31,488,313)
Other long- term employee benefit 13,107,758 13,107,758 16,281,616 16,281,616
Land (260,707,239) - - (260,707,239)
Others (834,260) (772,950) (450,966) (512,276)
Deficit carried over 1,313,655,359 - (257,527,729) 1,056,127,630

Total

Not recognized as deferred tax assets
Recognized as deferred tax assets
Statutory tax rate

Deferred tax assets resulting from temporary differences
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Year ended December 31, 2013

Description Beginning balance Decrease Increase Ending balance
Tax credit carry forwards 17,263,892 1,077,626 - 16,186,266
Not recognized as deferred tax assets 17,263,892 1,077,626 - 16,186,266

Recognized as deferred tax assets - -
Deferred tax assets resulting from tax credit carry forwards - -
Total deferred income tax W - W -

(Unit: Indian-Rupee in thousands)
Year ended December 31, 2013

Description Beginning balance Decrease Increase Ending balance
(Temporary differences)

Allowance for doubtful accounts Rs. 2,777 Rs. - Rs. (2,777) Rs. -
Government subsidies 247,955 70,290 84,536 262,201
Provision for product warranties 6,819,438 6,819,438 7,215,099 7,215,099
Accrued severance indemnities 7,684,404 992,736 5,259,644 11,951,312
Loss on revaluation of property, plant and equipment 9,301,005 1,349,559 431,046 8,382,492
Development cost 3,491,714 594,811 556,005 3,452,909
Depreciation 598,937 16,794 261,718 843,862
Other payables 958,498 1,907,354 5,286,616 4,337,759
Accrued expenses 887,766 887,766 1,114,671 1,114,671
Investment in subsidiaries 164,662 (75,948) - 240,610
Gain (loss) on foreign currency translation (128) (1,658) - 1,531
Gain (loss) on valuation of derivatives (1,092,486) - (718,092) (1,810,578)
Other long- term employee benefit 753,696 753,696 936,193 936,193
Land (14,990,666) - - (14,990,666)
Others (47,970) (44,445) (25,931) (29,456)
Deficit carried over 75,535,183 - (14,807,844) 60,727,339
Total 90,314,785 82,635,277
Not recognized as deferred tax assets 90,314,785 82,635,277

Recognized as deferred tax assets - -
Statutory tax rate

Deferred tax assets resulting from temporary differences - -
Tax credit carry forwards 992,674 61,963 - 930,710
Not recognized as deferred tax assets 992,674 61,963 - 930,710
Recognized as deferred tax assets - -
Deferred tax assets resulting from tax credit carry forwards - -

Total deferred income tax Rs. - Rs. -

25. EXPENSES BY CATEGORY:
Details of expenses classified by category for the year ended December 31, 2014 and 2013 are as follows:

Korean won in thousands Indian-rupee in thousands
Year ended Year ended Year ended Year ended
December 31, December 31, December 31, December 31,
2014 2013 2014 2013
Changes in inventories: W 34,717 W (22,474,362) Rs. 1,996 Rs. (1,292,276)
Raw materials and Merchandise goods used 2,374,551,894 2,513,588,345 136,536,734 144,531,330
Employee benefits 481,438,860 410,037,805 27,682,734 23,577,174
Depreciation 94,647,114 117,989,306 5,442,209 6,784,385
Amortization 11,457,466 25,337,093 658,804 1,456,883
Other 430,610,901 441,320,741 24,760,127 25,375,943
W 3,392,740,952 W 3,485,798,928 Rs. 195,082,604 Rs. 200,433,439

26. DERIVATIVE FINANCIAL INSTRUMENTS:

The Company has a derivative contract with financial institutions such as Korea Development Bank to avoid the risks of exchange rate fluctuation by fitting the
amount and period of expected foreign currency sales (hedged items). Gain on valuation of derivatives for ¥1,328,350 thousand (Rs. 76,380 thousand) and Loss
on valuation of derivatives for W15,495,650 thousand (Rs. 89,105 thousand) applied to cash flow risk aversion accounting treatment is recognized as other capital
components, and gain on valuation of derivatives for W425,700 thousand (Rs. 24,478 thousand) which is an inefficient part is recognized as current income for
the year ended December 31, 2014.
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27. SELLING AND ADMINISTRATIVE EXPENSES:
(1) Selling expenses for the years ended December 31, 2013 and 2012 are as follows:

Korean won in thousands

Indian-rupee in thousands

2014 2013 2014 2013
Warranty expenses W 76,721,685 W 62,874,460 Rs. 4,411,497 Rs. 3,615,281
Sales commissions 168,109,296 151,138,511 9,666,285 8,690,464
Advertising expenses 17,436,678 19,407,649 1,002,609 1,115,940
Export expenses 61,419,389 74,705,679 3,631,615 4,295,577
Other sales expenses 36,462,002 37,346,915 2,096,565 2,147,448
W 360,149,050 W 345,473,214 Rs. 20,708,571 Rs. 19,864,710

(2) Administrative expenses for the years ended December 31, 2014 and 2013 are as follows:

Korean won in thousands Indian-rupee in thousands

2014 2013 2014 2013
Salaries W 46,982,723 W 46,890,174 Rs. 2,701,507 Rs. 2,696,185
Post-employment benefits 6,892,145 6,125,022 396,298 352,189
Employee benefits 12,261,123 12,690,914 705,015 729,728
Rent expense 10,441,378 10,385,156 600,379 597,146
Service fees 23,580,133 21,311,172 1,355,858 1,225,392
Depreciation 7,342,449 5,712,570 422 191 328,473
R&D expenses 19,898,965 18,321,478 1,144,190 1,053,485
Amortization 6,761,026 4,030,027 388,759 231,727
Bad debt expenses (121,532) (852,839) (6,988) (49,038)
Other administrative expenses 30,654,922 35,302,445 1,762,657 2,029,890
W 164,693,332 W 159,916,119 Rs. 9,469,866 Rs. 9,195,177

28. NON-OPERATING INCOME (EXPENSES):

(1) Details of the Company’s non-operating income for the years ended December 31, 2014 and 2013 are as follows:

Korean won in thousands

Indian-rupee in thousands

2014 2013 2014 2013

Commission income W 1,989,428 W 14,797,763 Rs. 114,392 Rs. 850,871
Gain on foreign currency transactions 12,819,814 12,868,034 737,139 739,912
Gain on foreign currency translation 869,419 389,131 49,992 22,375
Gain on disposal of property, plant and equipment 1,208,168 248,334 69,470 14,280
Others 30,727,209 17,621,939 1,766,814 1,013,262
W 47,614,038 W 45,925,201 Rs. 2,737,807 Rs. 2,640,699

(2) Details of the Company’s non-operating expense for the years ended December 31, 2014 and 2013 are as follows:

Korean won in thousands

Indian-rupee in thousands

2014 2013 2014 2013

Loss on foreign currency transactions W 10,620,978 W 13,234,225 Rs. 610,706 Rs. 760,968
Loss on foreign currency translation 782,062 753,724 44,969 43,339
Loss on disposal of property, plant and equipment 84,731 447,538 4,872 25,733
Loss on disposal of trade receivables 13,469,988 12,682,235 774,524 729,229
Others 29,138,645 34,568,818 1,675,472 1,987,707
W 54,096,404 W 61,686,540 Rs. 3,110,543 Rs. 3,546,976

29. FINANCIAL INCOME AND 1H
(1) Details of the Company’s financial income for the years ended December 31, 2014 and 2013 are as follows:
Korean won in thousands

Indian-rupee in thousands

2014 2013 2014 2013

Interest income W 4,931,275 W 7,644,866 Rs. 283,549 Rs. 439,580
Dividend income 738,010 726,318 42,436 41,763
Gain on foreign currency transactions 6,244,857 5,776,888 359,079 332,171
Gain on foreign currency translation 1,354,470 264,050 77,882 15,183
Gain on disposal of derivatives 36,832,905 25,648,865 2,117,892 1,474,810
Gain on valuation of derivatives 615,900 2,150,880 35,413 123,675
W 50,717,417 W 42,211,867 Rs. 2,916,251 Rs. 2,427,182

(2) Details of the Company’s financial cost for the years ended December 31, 2014 and 2013 are as follows:
Korean won in thousands

Indian-rupee in thousands

2014 2013 2014 2013

Interest expense W 1,136,466 W 8,718,983 Rs. 65,347 Rs. 501,342
Loss on foreign currency translation 6,752,914 6,237,205 388,293 358,639
Loss on foreign currency translation 287,498 382,542 16,531 21,996
Loss on disposal of AFS financial assets 9,576 - 551 -
Loss on disposal of derivatives 8,648,800 4,276,898 497,306 245,922
Loss on valuation of derivatives 190,200 - 10,936 -
W 17,025,454 W 19,615,628 Rs. 978,964 Rs. 1,127,899
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Details of the Company’s financial net profit for the years ended December 31, 2014 and 2013 are as follows
Korean won in thousands

Indian-rupee in thousands

2014 2013 2014 2013

Loan and receivables W 4,353,724 W 367,463 Rs. 250,339 Rs. 21,129
Available-for-sale financial assets 728,434 6,000 41,885 345
Other financial liabilities 28,609,805 22,222,776 1,645,063 1,277,809
w 33,691,963 W 22,596,239 Rs. 1,937,287 Rs. 1,299,283

30. INCOME(LOSS) PER SHARE:
M

Basic income (loss) per share for the years ended December 31, 2014 and 2013 is calculated as follows (Unit: Won in thousands, except for earnings per share):
Korean won in thousands

Indian-rupee in thousands

2014 2013 2014 2013
Net loss W (50,635,793) W (3,778,045) Rs. (2,911,559) Rs. (217,239)
Preferred stock dividends - - - -
Loss contributed to common stocks (50,635,793) (3,778,045) (2,911,559) (217,239)
Number of common stocks outstanding 137,193,650 131,584,991 137,193,650 131,584,991
Basic and diluted loss per share(*) W (369) W (29) Rs. (21) Rs. 2)
(*) Basic and diluted losses per share for the years ended December 31, 2014 and 2013 are identical since there are no dilutive potential common shares.
(2) The numbers of shares outstanding for the year ended December 31, 2014 and 2013 are calculated as follows:
December 31, 2014
Accumulated Weighted
Time interval Outstanding outstanding average impact Outstanding
Common stock 2014-01-01 2014-12-31 137,220,096 137,220,096 365/365 137,220,096
Treasury stock 2014-01-01 2014-12-31 (21,706) (21,706) 365/365 (21,706)
Increase in treasury stock 2014-12-24 2014-12-31 (216,258) (216,258) 8/365 (4,740)
Total 137,193,650
December 31, 2013
Accumulated Weighted
Time interval Outstanding outstanding average impact Outstanding
Common stock 2013-01-01 2013-04-03 122,674,641 122,674,641 93/365 31,256,826
Additional Share 2013-04-04 2013-05-21 (21,706) 122,652,935 48/365 16,129,701
Additional Share 2013-05-22 2013-12-31 14,545,455 137,198,390 224/365 84,198,464
Total 131,584,991
31. CASH FLOWS FROM OPERATING ACTIVITIES:
(1) Details of cash flows from operating activities for the year ended December 31, 2014 and 2013, are as follows:
Korean won in thousands Indian-rupee in thousands
2014 2013 2014 2013
1) Net loss W (50,635,793) W (3,778,045) Rs. (2,911,559) Rs. (217,239)
2) Adjustments 182,028,913 203,175,972 10,466,662 11,682,618
Postemployment benefits 42,130,935 35,925,008 2,422,529 2,065,688
Depreciation 94,627,047 117,951,804 5,441,055 6,782,229
Amortization 11,457,466 25,337,092 658,804 1,456,883
Loss on disposal of trade receivables 13,469,988 12,682,235 774,524 729,229
Gain / Loss on foreign currency translation (1,154,329) 483,086 (66,374) 27,777
Gain / Loss on disposal of property, plant and equipment (1,123,437) 199,204 (64,598) 11,454
Interest income / expense (8,794,809) 1,074,117 (218,202) 61,762
Gain on dividends (738,010) (726,318) (42,436) (41,763)
Loss on valuation of inventories 4,202,306 11,102,920 241,633 638,418
Others 22,951,756 (853,176) 1,319,727 (49,059)
3) Changes in working capital (66,252,128) 76,101,512 (8,809,497) 4,375,836
Decrease (increase) in trade receivables, net 19,262,188 (15,338,393) 1,107,577 (881,958)
Decrease (increase) in non-trade receivables, net 13,467,147 (7,836,579) 774,361 (450,603)
Decrease (increase) in inventories 15,345,936 (23,800,513) 882,391 (1,368,529)
Increase (decrease) in other assets 874,020 (1,204,707) 50,256 (69,271)
Decrease (increase) in trade payables (88,464,591) 75,754,592 (5,086,714) 4,355,888
Decrease (increase) in other payables (39,893,243) 43,686,890 (2,293,861) 2,511,996
Increase in accrued charges 10,176,388 3,946,173 585,142 226,905
Increase in provision of product warranties 12,386,059 6,881,052 712,198 395,660
Payment of severance indemnities (6,958,637) (5,817,466) (400,122) (334,504)
Increase in other assets (2,447,395) (169,537) (140,725) (9,748)
Net cash (used in) provided by operating activities W 65,140,991 W 275,499,439 Rs. 3,745,606 Rs. 15,841,217
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32. SEGMENT INFORMATION:

(1) The Company determined itself as a single reportable segment in light of
nature of goods or service creating operating income and trait of assets
providing service. Therefore, writing disclosure according to reportable
segment’s operating income, income before income tax and its assets and

liabilities is omitted.

(2) Information of each sales region for the year ended December 31, 2014
and 2013, is as follows:
(Unit: Korean won and Indian rupee in thousands):

Sales region Year ended December 31, 2014
Republic of Korea W 1,993,511,258 Rs. 114,626,897
Europe 634,160,768 36,464,244
Asia Pacific 276,876,574 15,920,403
Others 410,346,962 23,594,951
W 3,314,895,562 Rs. 190,606,495
Sales region Year ended December 31, 2013
Republic of Korea W 1,920,660,629 Rs. 110,437,986
Europe 848,652,565 48,797,522
Asia Pacific 265,835,844 15,285,561
Others 440,036,945 25,302,125
W 3,475,185,983 Rs. 199,823,194

Non-current assets are not separately disclosed as all are located in Korea, and
main customer information is not disclosed as most of the Company sales are
generated through contracting with individuals and foreign authorized agencies.

(3) Information of each sales product and service for the year ended December 31,
2014 and 2013, is as follows (Unit: Korean won and Indian rupee in thousands):

Sales December 31, 2014
Automobile W 2,945,297,419 Rs. 169,354,602
Products 351,655,616 20,220,198
Others 17,942,527 1,031,695
w 3,314,895,562 Rs. 190,606,495
Sales December 31, 2013
Automobile w 3,053,604,697 Rs. 175,582,270
Products 403,155,070 23,181,417
Others 18,426,216 1,059,507
w 3,475,185,983 Rs. 199,823,194

33. RELATED PARTY TRANSACTIONS:

(1) Details of related parties as of December 31, 2014, are as follows:

Controlling company
Subsidiary company

Other affiliates company Mahindra Vehicle Manufacturing Ltd.

Related parties

Mahindra & Mahindra Ltd.
Ssangyong Motor (Shanghai) Co., Ltd.

Ssangyong European Parts Center B.V.

Mahindra & Mahindra South Africa Ltd.

(2) Major transactions with related parties for the year ended December 31,
2014 and 2013, are as follows:
(Unit: Korean won in thousands)

Related Company Description Year ended Year ended
Party December 31, December 31,
2014 2013
Transactions Mahindra & Sales W 1,409,962 W 2,773,104
with Mahindra Ltd. Other income 81,738 135,921
controlling Purchases 302,048 -
company Intangible - 566,867
asset
purchases
Other 2,239,024 7,643,541
expenses
Transactions SSsangyong Sales W 8,930,422 W 7,975,518
with Motor Other income 1,110,871 717,819
subsidiaries  (Shanghai) Co., Pyrchases - -
Ltd. Intangible - -
Ssangyong asset
European Parts  rchages
Center B.V. Other 6,981 393,647
EXpenses
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Related Company Description Year ended Year ended
Party December 31, December 31,
2014 2013
Transaction  Mahindra Vehicle Sales W 13,641,777 W 60,765,429
with other ~ Manufacturing ’
affiliates Lid. Other income 77,504 1,162,203
Mahindra & Purchases - -
Mahindra South .
Africa Ltd. Intangible - -
asset
purchases
Other 101,928 161,017
expenses
(Unit: Indian-Rupee in thousands)
Related Company Description Year ended Year ended
Party December 31, December 31,
2014 2013
Transactions Mahindra & Sales Rs. 81,073 Rs. 159,453
with - Mahindra Ld. giner ingome 4,700 7,815
controlling
company Purchases 17,368 -
Intangible - 32,595
asset
purchases
Other 128,744 439,504
expenses
Transactions SSsangyong Sales Rs. 513,499 Rs. 458,592
with - Motor Other income 63,675 41,275
subsidiaries  (Shanghai) Co.,
Ltd. Purchases - -
Ssangyong Intangible - -
European Parts  asset
Center B.V. purchases
Other 401 22,635
expenses
Transaction Mahindra Vehicle Sales Rs. 784,402 Rs. 3,494,012
with other ~ Manufacturing )
affiliates Ltd. Other income 4,456 66,827
Mahindra & Purchases - -
Mahindra South .
Africa Ltd. Intangible - -
asset
purchases
Other 5,861 9,258
expenses

The bad debt expense recognized for the year ended December 31, 2014 and
2013 does not exist.

(3) Outstanding receivables and payables from transactions with related
parties as of December 31, 2014, and December 31, 2013, are as follows:
(Unit: Korean won in thousands)

December 31, December 31,

2014 2013
Receivables from and payables
to controlling company:
Trade Receivables W 40,507 W 63,646
Non-trade Receivables 159,510 698,142
Trade Payables 205,628 -
Non-trade Payables 982,293 972,916
Receivables from and payables
to subsidiaries:
Trade Receivables W 11,277,388 W 10,663,342
Non-trade Receivables 383,861 2,314,426
Trade Payables - -
Non-trade Payables 871,324 943,407
Receivables from and payables
to affiliates:
Trade Receivables W 1,459,978 W 460,182
Non-trade Receivables 23,435 6,118
Trade Payables - -
Non-trade Payables 125,892 47,315



(Unit: Indian-Rupee in thousands)

Receivables from and payables
to controlling company:
Trade Receivables
Non-trade Receivables
Trade Payables
Non-trade Payables
Receivables from and payables
to subsidiaries:
Trade Receivables
Non-trade Receivables
Trade Payables
Non-trade Payables
Receivables from and payables
to affiliates:
Trade Receivables
Non-trade Receivables
Trade Payables
Non-trade Payables

December 31,

December 31,

2014 2013

Rs. 2,329 Rs. 3,660
9,172 40,143

11,824 -

56,482 55,943

Rs. 648,450 Rs. 613,142
22,072 133,079

50,101 54,246

Rs. 83,949 Rs. 26,460
1,348 352

7,239 2,721

The Company did not recognize allowance for the above-mentioned receivables,
and no bad debt expense was recognized for the year ended December 31, 2014.

4)

Loan and borrowing transactions with related parties for year ended December

31, 2014 and for the year ended December 31, 2013 are as follows:

(Unit: Korean won in thousands)

Year ended December Beginning Increase Decrease Ending
31, 2014 balance balance
Controlling company

Mahindra & Mahindra Ltd ~ Bonds Y 95,404,765 W - W 95404765 W -
Year ended December Beginning Increase Decrease Ending
31, 2013 balance balance
Controlling company

Mahindra & Mahindra Ltd ~ Bonds YA 95,404,765 W - W - W 95,404,765
(Unit: Indian rupee in thousands)

Year ended December Beginning Increase Decrease Ending
31, 2014 balance balance
Controlling company

Mahindra & Mahindra Ltd Bonds Rs. 5,485,774 Rs. - Rs. 5,485,774 Rs. -
Year ended December Beginning Increase Decrease Ending
31, 2013 balance balance
Controlling company

Mahindra & Mahindra Ltd Bonds Rs. 5,485,774 Rs. - Rs. - Rs. 5,485,774

®)

2014 and 2013 is as follows:

(Unit: Korean won in thousands)

Stock trading with the related parties for the year ended December 31,

Year ended Year ended
December December
Company Description 31,2014 31,2013
Controlling Mahindra & Paid in
company Mahindra Ltd. capital
increase W - W 79,634,232
SSsangyong
Subsidiary Motor (Shanghai)
companies Co., Ltd. W - W 4,048,680

©)
1) Financial assets
(Unit: Korean won in thousands)

SSANGYONG MOTOR COMPANY

(Unit: Indian rupee in thousands)

Year ended Year ended
December December
Company Description 31,2014 31,2013
Controlling Mahindra & Paid in
company Mahindra Ltd. capital
increase Rs. - Rs. 4,578,968
Subsidiary SSsangyong
companies Motor (Shanghai)
Co., Ltd. - 232,799

©®)

Details of compensation for key executives for the years ended December
31, 2014 and 2013, are as follows:

Korean won in thousands Indian-Rupee in thousands

2014 2013 2014 2013
Short-term
employee benefits W 808,724 W 491,531 Rs. 46,502 Rs. 28,263
Post-employment
benefits 39,582 14,575 2,276 838
34. FINANCIAL INSTRUMENTS:

(1)  Capital risk management

The Company manages capital risk in order to maximize shareholders’
profit by maintaining sound/optimal capital structure through monitoring of
financial ratios, such as debt-to-equity ratio and net borrowings-to-equity
ratio on a monthly basis and implements capital structure improvement
plan when necessary. There is no change in the overall capital risk
management strategy of the Company compared to last year.

The Company uses debt ratio as a capital management index and
calculates the ratio as total liabilities divided by total equity. Total liabilities
and total equity are based on the amounts stated in the separate financial
statements.

The Company is not subject to externally enforced capital regulation.

Debt-to-equity ratio as of December 31, 2014, 2013, is as follows:

(Unit: Korean won in thousands)

December 31, December 31,

2014 2013

Debt (A) W 1,190,749,155 W 1,233,769,275

Equity (B) 783,096,517 890,043,525

Debt ratio (A/B) 152.06% 138.62%
(Unit: Indian-Rupee in thousands)

December 31, December 31,

2014 2013

Debt (A) Rs. 68,468,075 Rs. 70,941,732

Equity (B) 45,028,050 51,177,504

Debt ratio (A/B) 152.06% 138.62%

(2) The significant accounting policies adopted by classifications such as

financial assets, financial liabilities, and equities are disclosed in Note 2.

Details of financial assets and liabilities by category as of December 31, 2014, and 2013, are as follows:

December 31, 2014

Loans and AFS financial Designated to

Financial asset Receivables assets hedge item Total Fair value
Cash and cash equivalents W 149,091,232 W - W - W 149,091,232 W 149,091,232
Long-term financial instruments 6,000 - - 6,000 6,000
Trade receivables and other receivables 226,953,218 - - 226,953,218 226,953,218
Long-term AFS financial assets - 560,000 - 560,000 560,000
Derivative assets - - 1,232,650 1,232,650 1,232,650

W 376,050,450 W 560,000 W 1,232,650 W 377,843,100 W 377,843,100
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December 31, 2013

Loans and AFS financial Designated to
Financial asset Receivables assets hedge item Total Fair value
Cash and cash equivalents W 359,712,082 W - W - W 359,712,082 W 359,712,082
Long-term financial instruments 6,000 - - 6,000 6,000
Trade receivables and other receivables 270,631,929 - - 270,631,929 270,631,929
Long-term AFS financial assets - 560,000 - 560,000 560,000
Derivative assets - - 28,984,560 28,984,560 28,984,560
W 630,350,011 W 560,000 W 28,984,560 W 659,894,571 W 659,894,571

(Unit: Indian-Rupee in thousands)

December 31, 2014

Loans and AFS financial Designated to
Financial asset Receivables assets hedge item Total Fair value
Cash and cash equivalents Rs. 8,572,746 Rs. - Rs. — Rs. 8,572,746 Rs. 8,572,746
Long-term financial instruments 345 - - 345 345
Trade receivables and other receivables 13,049,810 - - 13,049,810 13,049,810
Long-term AFS financial assets - 32,200 - 32,200 32,200
Derivative assets - - 70,877 70,877 70,877
Rs. 21,622,901 Rs. 32,200 Rs. 70,877 Rs. 21,725,978 Rs. 21,725,978

December 31, 2013

Loans and AFS financial Designated to
Financial asset Receivables assets hedge item Total Fair value
Cash and cash equivalents Rs. 20,683,445 Rs. - Rs. — Rs. 20,683,445 Rs. 20,683,445
Long-term financial instruments 345 - - 345 345
Trade receivables and other receivables 15,561,336 - - 15,561,336 15,561,336
Long-term AFS financial assets - 32,200 - 32,200 32,200
Derivative assets - - 1,666,611 1,666,611 1,666,611
Rs. 36,245,126 Rs. 32,200 Rs. 1,666,611 Rs. 37,943,937 Rs. 37,943,937

2)  Financial liabilities
Financial liability measured at amortized cost

December 31,  December 31, December 31,  December 31,
2014 2013 2014 2013

(Korean won in thousands)

(Indian-rupee in thousands)

Trade payables

Current income will increase when FX rate increases (weaker KRW);
likewise, current loss will increase, when FX rate decreases (stronger
KRW) with respect to the relevant currency as per following table.

(Unit: Korean won in thousands):

Korean won in thousands Indian rupee in thousands

and Other

payables W 628,537,845 W 743,620,638 Rs. 36,140,926 Rs. 42,758,186
Debt 124,540,013 147,012,801 7,161,051 8,453,236
Debt liabilities 14,974,250 - 861,019 -
Total W 768,052,108 W 890,633,439 Rs. 44,162,996 Rs. 51,211,422

(4) Financial risk management

The Company is exposed to credit risk, liquidity risk and market risk. In
order to manage the aforementioned risks, the Company operates a risk
management policy and a program that performs close monitoring of and
responding to each risk factors.

Financial assets that are subject to the financial risk management consist
of cash and cash equivalents, AFS financial assets, trade receivables,
other receivables and others; financial liabilities subject to the financial
risk management consist of trade payables, other payables, borrowings,
bonds and others.

1) Market risk
a.  Foreign currency risk

The Company undertakes transactions denominated in foreign currencies;
consequently, exposures to exchange rate fluctuations arise. The Company
assesses, manages and reports, on a regular basis, the foreign currency
risk for its receivables and payables denominated in foreign currency.

The table below shows the sensitivity for each foreign currency when
exchange rates change 10 %. Sensitivity analysis only includes foreign
currency monetary items that are not paid, and it adjusts the translation
assuming exchange rate changes 10% at the period-end of December 31,
2014.
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Currency 10% increase 10% decrease 10% increase 10% decrease
usb W 3,989,526 W (3,989,526) Rs. 229,398 Rs. (229,398)
EUR (4,475,841) 4,475,841 (257,361) 257,361
JPY (1,988,916) 1,988,916 (114,363) 114,363
Others 137,287 (137,287) 7,894 (7,894)

W (2,337,944) W 2,337,944 Rs. (134,432) Rs. 134,432

In order to minimize the risk of foreign exchange fluctuation, the company has a
policy of entering into foreign exchange forward agreement, which is accounted
for as hedge accounting for future expected transactions.

Details of non-payment forward contracts for the year ended December 31, 2014
are as follows:

(Unit: Korean won in thousands):

Average Amount
exchange rate of foreign Amount of
contracted Currency Contract Fair value
Cash flow hedges
usb W 1,081.19 USD 160,000,000 W 172,236,400 W (4,081,300)
1,084.32 180,000,000 194,767,300 (4,194,550)
1,084.53 160,000,000 172,920,250 (4,297,300)
1,100.44 110,000,000 120,808,050 (1,168,450)

USD 610,000,000 ¥ 660,732,000 W (13,741,600)




(Unit: Indian-rupee in thousands)

Average Amount
exchange rate of foreign Amount of
contracted currency Contract Fair value
Cash flow hedges
usb Rs. 62.1684 USD 160,000,000 Rs. 9,903,593 Rs.  (234,675)
62.3484 180,000,000 11,199,120 (241,187)
62.3605 160,000,000 9,942,914 (247,095)
63.2753 110,000,000 6,946,463 (67,186)
USD 610,000,000 Rs. 37,992,090 Rs.  (790,142)

The cumulative benefits of cash flow hedging related to forward contracts
deferred to equity, amount to W 14,167,300 thousand won (Rs. 814,620
thousands), and this amount will be reclassified as current income or loss, when
the contracts are settled. Future transactions related to forward transactions will
occur within twelve months at the latest starting from the end of current period.

b.

Interest rate risk

Sensitivity analysis was conducted assuming floating rate debt current
balance is the same during the whole reporting period. When reporting
interest rate risk to management internally, 0.5% variation is used,
representing management’'s assessment about reasonably possible
fluctuations of interest rates.

When other variables are constant and the interest rate is lower or
higher by 0.5% than the current rate, the Company’s current income will
decrease/increase ¥W176,301 thousand (Rs. 10,137 thousand) for the year
ended December 31, 2014, due to floating rate debt’s interest rate risk.

Credit risk

Credit risk arises from transactions in the ordinary course of business
and investment activities and when a customer or a transacting party fails
to perform obligations defined by respective contract terms. In order to
manage the aforementioned credit risk, the Company regularly assesses
credit ratings of its customers and transacting parties based on their
financial status and past experiences and establishes credit limit for each
customer or transacting party.

As of December 31, 2014, and 2013, the maximum exposed amounts of
credit risk for financial assets maintained by the Company are as follows.

December 31,  December 31,
2014 2013

December 31,  December 31,
2014 2013

(Korean won in thousands) (Indian-rupee in thousands)

Trade and other

receivables

3)

W 226,953,219 W 270,631,929 Rs. 130,49,810 Rs. 15,561,336

Liquidity risk

The Company establishes short-term and long-term fund management
plans; consequently, exposures to liquidity risk. The Company analyzes
and reviews actual cash out flows and its budget to correspond the
maturities of financial liabilities to those of financial assets. Management
of the Company believes that the financial liabilities may be redeemed
by cash flows arising from operating activities and financial assets. To
manage risks arising from installment sales receivables, the Company has
entered into a factoring agreement with capital financial institutions.

Maturity analysis of non-derivative financial liabilities according to their
remaining maturities as of December 31, 2014, and 2013, is as follows:

(Unit: Korean won in thousands)

December 31, 2014

Within More than

a year 1 year Total
Trade payables W 367,047,418 W - W 367,047,418
Non-trade payables 228,240,409 - 228,240,409
Short-term
borrowings 100,926,284 - 100,926,284
Derivatives
Liabilities 14,974,250 - 14,974,250
Other payables 29,715,325 - 29,715,325
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December 31, 2014

Within More than
a year 1 year Total
Long-term
borrowings W - W 27,212,632 W 27,212,632
Long-term Non-
trade payables - 3,534,693 3,534,693
W 740,903,686 W 30,747,325 W 771,651,011
December 31, 2013
Within More than
a year 1 year Total
Trade payables W 455995938 W - W 455,995,938
Non-trade payables 247,048,242 - 247,048,242
Short-term
borrowings 51,971,981 - 51,971,981
Other payables 20,352,993 - 20,352,993
Long-term other
payables - 20,223,465 20,223,465
Bonds 96,136,637 - 96,136,637
W 871,505,791 W 20,223,465 W 891,729,256
(Unit: Indian-rupee in thousands)
December 31, 2014
Within More than
a year 1 year Total
Trade payables Rs. 21,105,227 Rs. - Rs. 21,105,227
Non-trade payables 13,123,824 - 13,123,824
Short-term
borrowings 5,803,261 - 5,803,261
Derivatives
Liabilities 861,019 - 861,019
Other payables 1,708,631 - 1,708,631
Long-term
borrowings - 1,564,726 1,564,726
Long-term Non-
trade payables - 203,245 203,245
Rs. 42,601,962 Rs. 1,767,971 Rs. 44,369,933
December 31, 2013
Within More than
a year 1 year Total
Trade payables Rs. 26,219,766 Rs. - Rs. 26,219,766
Non-trade payables 14,205,274 - 14,205,274
Short-term
borrowings 2,988,389 - 2,988,389
Other payables 1,170,297 - 1,170,297
Long-term other
payables - 1,162,849 1,162,849
Bonds 5,527,857 - 5,527,857
Rs. 50,111,583 Rs. 1,162,849 Rs. 51,274,432

Funding arrangements as of December 31, 2014, and December 31, 2013, are

as follows:
(Unit: Korean won in thousands)

December 31, December 31,

2014 2013

Borrowing limit
commitments Used W 60,000,000 W 30,000,000
Unused 65,000,000 -
Total w 125,000,000 W 30,000,000
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(Unit: Indian-rupee in thousands)

December 31, December 31,
2014 2013

Borrowing limit
commitments Used Rs. 3,450,000 Rs. 1,725,000
Unused 3,737,500 -
Total Rs. 7,187,500 Rs. 1,725,000

(5) Fair value of financial instruments

1)  The Company’s management deems that the differences between carrying
value and fair value of financial assets and financial liabilities recognized as
amortized cost on financial statements is not significant.

2)  Valuation methods and assumptions applied in fair value measurement

The fair values of financial instruments (i.e., government bonds and
unsecured corporate bonds) traded on active markets are determined with
reference to quoted market prices. The Company uses the closing price as
the quoted market price for its financial assets.

The fair values of derivatives where no active market exists or where quoted
prices are not otherwise available are determined by using valuation
techniques. Non-option derivatives are evaluated by discounted cash flow
method using the yield curve available. Options are evaluated by option-
pricing models. Foreign exchange forward contracts are determined using
the yield curve derived from market interest rates with the same maturity
of forward contracts. To measure interest rate swaps, the cash flows
are estimated by the yield curve derived from market interest rate and
discounted to calculate the present value of swaps.

Fair values of other financial assets and liabilities (except those stated
above) are calculated by generally accepted valuation models based on
discounted cash flow analysis.

3)  The following table provides an analysis of financial instruments that are
measured subsequent to initial recognition at fair value, classified as Level
1, 2 or 3, based on the degree to which the fair value is observable.

Level 1 Unadjusted quoted prices in active markets for identical assets
or liabilities

Level 2 Inputs other than quoted prices that are observable for the
asset or liability either directly or indirectly

Level 3 Inputs that are not based on observable market data

Fair values of financial instruments by heirarchy level as of December 31,
2014, and 2013, are as follows:
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(Unit: Korean won in thousands)

December 31, 2014

Type Level 1 Level 2 Level 3 Fair value

Derivatives

designated to

hedge item W - W 1232650 W - W 1,232,650

Derivatives

Liabilities

designated to

hedge item W - W 14974250 W - W 14,974,250
December 31, 2013

Type Level 1 Level 2 Level 3 Fair value

Derivatives

designated to

hedge item W - W 28,984,560 W - W 28,984,560

(Unit: Indian rupee in thousands)
December 31, 2014

Type Level 1 Level 2 Level 3 Fair value

Derivatives
designated to

hedge item Rs. - Rs. 70,877 Rs. - Rs. 70,877

Derivatives
Liabilities
designated to

hedge item Rs. — Rs. 861,019 Rs. — Rs. 861,019

December 31, 2013

Type Level 1 Level 2 Level 3 Fair value

Derivatives
designated to

hedge item Rs. - Rs. 1,666,612 Rs. - Rs. 1,666,612

4)  The Company measures the foreign exchange forward contract derivative

assets: W1,232,650 thousand (Rs. 70,877 thousand), derivative liabilities
1 W14,974,250 thousand (Rs. 861,019 thousand)) based on the forward
rate announced officially in the market as of December 31, 2014. In the

event that no corresponding forward rate with residual period of the foreign

exchange forward contract in the market exists, the Company measured
the market value through interpolation method.

As input factors used in measuring market value of foreign exchange
forward are from observable exchange forward rate, the Company
classified the fair value of the foreign exchange forward as Level 2.



DIRECTORS’ REPORT

Ssangyong European Parts Center B.V. (the Company) is
pleased to present the financial information of the Company
for the year ended 31 December 2014.

Principal Activities

The Company was established in 2006 as a 100% subsidiary
of Ssangyong Motor Company (“SYMC”, hereinafter), an
automotive manufacturing company in Korea with its products
of SUV’s (sports utility vehicles) and a large-sized sedan. On
behalf of SYMC, the Company is supplying spare parts to
SYMC’s overseas distributors in Europe for their after-sales
services, through its warehouse facilities in Breda, since
April 2007.

Risks

The Company is performing its business activities based on
the service agreement settled with SYMC.

Currency risk:

The Company is mainly active in the European Union and
all receivables and payables are denominated in Euro,
accordingly, the currency risk is not hedged.

Interest rate risk:

The Company is exposed to interest rate risk mainly on the
interest-bearing cash at bank. The Company is exposed to
the consequences of variable interest rates on cash at bank.
The Company has not entered into any derivative contracts to
hedge the interest risk on assets or liabilities.

Operations in 2014

The Company achieved annual re-invoicing sales of around
EUR 10.0 million (around Rupees 777.3 million) in 2014, which
is slightly higher as in the previous year.

With respect to gross operating structure, excluding the effects
from its provision for bad inventory and the yearend adjustment
for the agreed compensation with SYMC, the Company’s Cost
Of Goods Sold (COGS) rate increased by around 0.1 % points
to 73.0% in 2014 from 72.9 % a year earlier.

In terms of the Company’s local operational cost, its Sales,
General & Administrative expenses (SG&A) decreased this
year around 4.49 % to EUR 2.3 million (around Rupees 179
million), primarily due to the investments in its ERP system
and Human Resources to prepare for the further reduced
outsourcing work scopes, mentioned in the ‘Significant events
in 2014’ in this report. As of December 31, 2014, the Company
employs 7 local people including expatriates from SYMC.

SSANGYONG EUROPEAN PARTS CENTER B.V.

Significant events in 2014

The Company has entered into a 5 year service agreement
with Pantos Logistics Benelux B.V. effectively at January 1,
2012 to outsource its warehousing facilities and IT system.
This change has enabled the Company to reduce around 52%
of its fixed outsourcing cost, which accounted for around 78%
of total SG&A in 2011, 56% of total SG&A in 2012, 51% of total
SG&A in 2013 and 53% of total SG&A in 2014.

During 2011, the Company settled with SYMC on the service
agreement, of which the Dutch tax authorities acknowledged
the validity through an Advanced Pricing Agreement (APA)
with the Company.

In 2014 the Company significantly lowered its provision for bad
inventory following the sale- and scrap of the older spare parts
for models no longer sold or serviced within the European
Union. At the same time this enabled the Company to free up
warehouse space that will be needed for the spare parts for
the new models the parent company scheduled to launch in
2015 and thereafter.

Future Prospects

The Company predicts that its sales in the year of 2015 will be
favourable compared to the prior period. And the Company’s
operating profit will be going forward favourably by the new
environment under which its logistics service provider and the
outsourced work scopes changed since January 1, 2012.

The Company will have a focus on having a stable operation
structure to meet any requirement that is coming from the
customers’ side and occurs internally as well.

The shareholder has been fully supporting for the Company’s
operation going further in the year of 2015 and the after,
considering that the Company’s distribution of spare parts is
a basic value in automotive business against Distributors and
Partners in European territories. No significant further changes
in personnel and investments are expected in 2015.

Breda, 30 January 2015

Statutory directors,

K.T. Yoon J. D. Lee
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INDEPENDENT AUDITOR’S REPORT

To : the General Meeting of Ssangyong European parts Center B.V.

Report on the financial statements

We have audited the accompanying financial statements
2014 of Ssangyong European parts Center B.V., Breda,
The Netherlands, Which comprise the balance sheet as at
December 31, 2014, the profit and loss account for the year
then ended and the notes, comprising a summary of the
accounting policies and other explanatory information.

Management’s responsibility

Management is responsible for the preparation and fair
presentation of these financial statements and for the
preparation of the director’s report, both in accordance with
Part 9 of Book 2 of The Dutch Civil Code. Furthermore,
management is responsible for such internal Control as
it determines is necessary to enable the preparation of the
financial statements that are free from material misstatement,
whether due to fraud or error.

Auditor’s responsibility

Our responsibility is to express an opinion on these financial
statements based on our audit. We conducted our audit in
accordance with Dutch law, including the Dutch Standards on
Auditing. This requires that we comply with ethical requirements
and plan and perform the audit to obtain reasonable assurance
about whether the financial statements are free from material
misstatement.

An audit involves performing procedures to obtain audit
evidence about the amounts and disclosures in the financial
statements. The procedures selected depend on the
auditor’'s judgment, including the assessment of the risk of
material misstatement of the financial statements, whether
due to fraud or error. In making those risk assessments,
the auditor considers internal control relevant to the entity’s
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preparation and fair presentation of the financial statements
in order to design audit procedures that are appropriate in
the circumstances, but not for the purpose of expressing an
opinion on the effectiveness of the entity’s internal control.

An audit also includes evaluating the appropriateness of
accounting policies used and the reasonableness of accounting
estimates made by management, as well as evaluating the
overall presentation of the financial statements. We believe
that the audit evidence we have obtained is sufficient and
appropriate to provide a basis for our audit opinion.

Opinion with respect to the financial statements

In our opinion, the financial statements give a true and fair
view of the financial position of Ssangyoung European Parts
Center B.V. as at December 31, 2014 and of its result for the
year then ended in accordance with Part 9 of Book 2 of The
Dutch Civil Code.

Report on other legal and regulatory requirements

Pursuant to the legal requirement under Section 2:393 sub 5
at e and f of The Dutch Civil Code, We have no deficiencies
to report as a result of our examination whether the director’s
report, to the extent we can assess, has been prepared in
accordance with Part 9 of Book 2 of this Code, and whether
the information as required under Section 2:392 sub 1 at b-h
has been annexed.

Further we report that the director’s report, to the extent we
can assess, is consistent with the financial statements as
required by Section 3:391 sub 4 of The Dutch Civil Code.

Eindhoven, January 30, 2015
Deloitte Accountants B.V.
G.PJ. Vossen



BALANCE SHEET AS AT 31 DECEMBER 2014

(before appropriation of result)

Fixed assets

Intangible fixed assets.........ccccovviiiiinnnnne
Tangible fixed assets ........c.cocvveviceeiieennns
Financial fixed assets ........cccccevcvinieennenne

Current assets

INVeNtories........cccccv v,
Receivables.........cccccovveeveieeeieieeeeeeeen,
Cash and cash equivalents...........cc..........

Equity and liabilities
Shareholder’s equity

Paid-in share capital .........cc.ccceveviieeinnnne
Retained earnings..........ccccovcveieiiiieeinieenn.
Result for the year..........cccoocvriviieeiiene

Current liabilities...................coeeevvveeeenn.

The accompanying notes form an integral part of the financial statements.

5.4
5.5
5.6

5.7

5.8

SSANGYONG EUROPEAN PARTS CENTER B.V.

31 December 2014

31 December 2013

Proforma Proforma

€ Indian Rupees <€ Indian Rupees

- - 32,358 2,491,873

4,688 361,011 3,502 269,703
14,268 1,098,774 39,421 3,035,780
18,956 1,459,785 75,281 5,797,356
3,923,619 302,157,930 3,950,876 304,256,990
427,537 32,924,644 514,039 39,586,177
986,285 75,953,814 912,680 70,285,503
5,337,441 411,036,388 5,377,595 414,128,670
5,356,397 412,496,173 5,452,876 419,926,026
700,000 53,907,000 700,000 53,907,000
(3,753,937)  (289,090,652) (3,840,032) (295,720,866)
83,074 6,397,600 86,095 6,630,214
(2,970,863) (228,786,052) (8,053,937) (235,183,652)
8,327,260 641,282,225 8,506,813 655,109,678
5,356,397 412,496,173 5,452,876 419,926,026
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SSANGYONG EUROPEAN PARTS CENTER B.V.

INCOME STATEMENT FOR 2014

2014 2013
Proforma Proforma
Note € Indian Rupees € Indian Rupees
Net turnover..............cccoooe i 6.1 10,093,241 777,280,467 9,530,282 733,927,019
Cost Of SAIES ...ccveeeeeieee e (7,652,585) (589,325,520) (6,999,592) (539,038,561)
Gross turnover result...............ccocceeeeiiinnnenn. 2,440,656 187,954,947 2,530,690 194,888,458
Selling eXPeNnSEeS........ccccvvvieeriiiiiee e 34,343 2,644,753 42,106 3,242,565
General and administrative expenses ................ 6.2 2,290,092 176,359,958 2,366,311 182,229,621
Total eXPenses...........ccoceeiiiiiiiiiei e 2,324,435 179,004,711 2,408,417 185,472,186
Operating Profit...........c...cccoooiniiiiiiiee, 116,221 8,950,236 122,273 9,416,272
Financial income (expense), net.........cccccevveene 6.3 (7,994) (615,673) (8,150) (627,633)
Result on ordinary activities
before taxation ................c...co oo, 108,227 8,334,563 114,123 8,788,639
Income tax expense (INCOME).........ccocverveerneenne 6.4 (25,153) (1,936,963) (28,028) (2,158,425)
Result after taxation .....................ccoooen 83,074 6,397,600 86,095 6,630,214

The accompanying notes form an integral part of the financial statements.
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CASH FLOW STATEMENT FOR 2014

Note
Cash flows from operating activities
Operating Profit........c.ccoovereeiiniiiiereeseeeeee
Adjustments for:
Amortisation and depreciation.............c.ccevueee. 51 &5.2
Changes in working capital:
INVENTONIES ..o 5.4
Receivables.........ccooviiiiii e 5.5
Current liabilities ..........coceveriiniiieece 5.8
Cash generated from operations......................
Financial income (expense), net.........cccccceeenee. 6.4
Net cash generated from
operating activities ................cccccceii s
Cash flows from investing activities
Investments in intangible fixed...........ccc.ccooee. 5.1
Investments in tangible fixed assets................. 5.2

Net cash used in investing activities.............

Cash flows from financing activities
Net cash used in financing activities.................

Net cash flows............ccccccoevviiivieieiiee,

Movements in cash and cash equivalents can
be broken down as follows:

At 1 January ...
Movements during the year ...........cccoocveeennneen.

At 31 December .............ccccoeeeiiiiiiiiiii

The accompanying notes form an integral part of the financial statements.

SSANGYONG EUROPEAN PARTS CENTER B.V.

2014 2013

Proforma Proforma

€  Indian Rupees <€ Indian Rupees
116,221 8,950,236 122,273 9,416,272
33,801 2,602,997 34,618 2,666,002
27,257 2,099,060 845,043 65,076,758
86,502 6,661,533 168,904 13,007,279
(179,553) (13,827,410) (1,078,410) (83,048,318)
84,228 6,486,416 92,428 7,117,993
(7,994) (615,673) (8,150) (627,633)
76,234 5,870,743 84,278 6,490,360
0 0 0 0
(2,629) (202,432) (1,016) (78,246)
(2,629) (202,432) (1,016) (78,246)

0 0 0 0
73,605 5,668,311 83,262 6,412,114
912,680 70,285,503 829,418 63,873,389
73,605 5,668,311 83,262 6,412,114
986,285 75,953,814 912,680 70,285,503
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SSANGYONG EUROPEAN PARTS CENTER B.V.

NOTES TO THE FINANCIAL STATEMENTS

1

2

260

General information

1.1

1.2

1.3

1.4

The Company

Ssangyong European Parts Center B.V., located at IABC 5253-5254,
4814 RD, Breda (“the Company”, hereinafter) is a limited liability
company, having its official seat in Breda.

The Company was incorporated as a 100% subsidiary of Ssangyong
Motor Company, 455-12 Dongsak-ro, Pyungtaek-si, Gyeonggi-do in
Korea (“SYMC?”, hereinafter) with its principal capital of Euro 700,000
(Proforma Indian Rupees 59,378,000) on 12 December 2006. Since
early 2011, the majority of the shares of SYMC has been acquired
by Mahindra & Mahindra Ltd. in India. Accordingly, the financial
information of the Company has been included in the consolidated
financial information of SYMC and Mahindra & Mahindra Ltd., the
ultimate parent company.

SYMC is an automotive manufacturing company in Korea with its
products of SUVs (sports utility vehicles) and a large-sized sedan, one
of whose main export markets has been Western-Europe since 2002.
Activities

As of 31 December 2013, the Company is distributing the spare parts
to 27 distributors through its outsourced warehouse facilities in Breda.
The Company’s activity is to provide logistics and administrative support
services including re-invoicing activities to SYMC for its distribution
of spare parts to the distributors in Europe, who have an exclusive
distributorship of SYMC'’s products respectively by country. Accordingly,
all spare parts handled by the Company come from SYMC.

The Company’s services are performed in accordance with the
service agreement between SYMC and the Company, which is
effective as of January 1, 2011. Based on the agreement, SYMC
compensates the Company for its local operational cost, including
the profit mark-up using a certain fixed rate, which is known as the
Transactional Net Margin Method.

The remuneration in the above is acknowledged to be an arms’
length remuneration for the Company’s services to SYMC, through
the Advance Pricing Agreement settled into by the Company and the
Dutch tax authorities, on October 6, 2011.

Estimates

The preparation of the financial information in conformity with the
relevant rules requires the use of certain critical accounting estimates.
It also requires management to exercise its judgement in the process
of applying the Company’s accounting policies. If necessary for the
purposes of providing the view required under Section 362(1), Book
2, of The Netherlands Civil Code, the nature of these estimates and
judgments, including the related assumptions, is disclosed in the
notes to the financial statement items in question.

Support parent company:

In view of the negative equity and negative working capital balances
the continuation of the Company’s operation might be dependent on
the financial support of the parent company. In connection with this
Ssangyong Motor Company, parent of Ssangyong European Parts
Center B.V,, has confirmed that it will provide the necessary financial
support to Ssangyong European Parts Center B.V. to enable it to
operate as a going concern and to meet its financial obligations for at
the 18 months period after the date of the these financial statements and
confirmed that it has the financial resources to fulfil that commitment.

Accounting policies for the balance sheet
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General information

The financial statements are prepared according to the stipulations
in chapter 9 Book 2 of The Netherlands Civil Code.

Valuation of assets and liabilities and determination of the result
takes place under the historical cost convention. Unless presented
otherwise at the relevant principle for the specific balance sheet item,
assets and liabilities are valued according to the cost model.
Income and expenses are accounted for on accrual basis. Profit is only
included when realized on the balance sheet date. Losses originating
before the end of the financial year are taken into account if they have
become known before preparation of the financial statements.

The financial information is denominated in Euros.
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Proforma information

All amounts disclosed in Indian Proforma Indian Rupees are the Euro
amount converted against a currency rate of approximately Rupees
77.01 = Euro 1 for 2013 and 2014.

The same rate is applied for the opening balance sheet, the results
and closing balance sheet. The comparative information has also
been translated against this same currency rate.

Related party transactions

In the ordinary course of business the Company purchases
approximately 99% of its products from affiliated parties. The
Company is furthermore financed by an intercompany payable,
reference is made to note 5.8.

Prior-year comparison

The accounting policies have been consistently applied to all the
years presented, if not specifically stated otherwise. For comparison
purposes certain figures of 2013 are restated to comply with the
2014 presentation. The restatement, to an amount of 47,901
(Proforma Indian Rupees 3,688,877) relates to the reclassification of
the packaging costs from Sales, General and Administrative (SG&A)
expenses to Cost Of Goods Sold (COGS) expenses.

Foreign currencies

Receivables, liabilites and obligations denominated in foreign
currencies are translated against the exchange rates prevailing at
balance sheet date. Transactions in foreign currencies during the
financial year are recognised in the financial statements against
the exchange rates prevailing at transaction date. The exchange
differences resulting from the translation as of balance sheet date,
are recorded in income statement.

Transactions, receivables and debts

Foreign currency transactions in the reporting period are translated
into the functional currency using the exchange rates prevailing at
the dates of the transactions.

Monetary assets and liabilities denominated in foreign currencies
are translated into the functional currency at the rate of exchange
prevailing at the balance sheet date. Foreign exchange gains and
losses resulting from the settlement of such transactions and from
the translation at year-end exchange rates are recognised in the
income statement.

Translation differences on non-monetary assets held at cost are
recognised using the exchange rates prevailing at the dates of the
transactions.

Financial instruments

Financial instruments be both primary financial instruments, such
as receivables and payables, and financial derivatives. The notes
to the specific items of the balance sheet disclose the fair value
of the related instrument if this deviates from the carrying amount.
If the financial instrument is not recorded in the balance sheet
the information on the fair value is disclosed in the notes to the
“Contingent rights and obligations.” For the principles of primary
financial instruments, in case applicable, reference is made to the
treatment per balance sheet item.

Intangible fixed assets

Intangible fixed assets are presented at cost less accumulated
amortisation. Amortisation is charged as a fixed percentage of cost,
as specified in more detail in the notes to the balance sheet. The
useful life and the amortisation method are reassessed at the end of
each financial year.

Tangible fixed assets

Property, plant and equipment are stated at cost less accumulated
depreciation and impairment and are depreciated over their
estimated useful lives on a straight line basis. Ordinary maintenance
and repairs are expensed as incurred.

Property, plant and equipment are depreciated over their estimated
useful lives as from the inception of their use. Land and investment
property are not depreciated. Future depreciation and amortisation
is adjusted if there is a change in estimated useful life.

Financial fixed assets
Deferred tax assets are stated under the financial fixed assets if and
to the extent it is probable that the tax claim can be realised in due

course. These deferred tax assets are valued at nominal value and
are predominantly long-term in nature.
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Impairment of assets

On balance sheet date, the company tests whether there are any
indications of an asset, which could be subject to impairment. If
there are such indications, the company estimates the recoverable
amount of the asset conceded. If this is not possible, the recoverable
amount of the cash-generating unit to which the asset belongs, is
identified. An asset is subject to impairment if its book value exceeds
its recoverable value; the recoverable value is the higher of the value
in use and the fair value less costs to sell.

Impairment is recognized as an expense in the profit and loss account
immediately, unless the asset is carried at the revalued amount; in that
case, the impairment is treated as a revaluation decrease.

Inventories

Inventories are stated at the lower of cost and net realisable value.
The valuation is based on weighted average prices. Net realisable
value is the estimated selling price in the ordinary course of business,
less applicable variable selling expenses. A provision is made for
obsolete inventories by individual assessment of inventories, where
considered necessary.

Receivables

Upon initial recognition the receivables are included at fair value
and then valued at amortised cost. The fair value and amortized
cost equal the face value. Any provision for doubtful accounts
deemed necessary is deducted. These provisions are determined by
individual assessment of the receivables.

Cash and cash equivalents

Cash and cash equivalents include cash in hand, bank balances and
deposits held at call with maturities of less than 12 months. Cash and
cash equivalents are stated at face value.

Provisions

Provisions are recognised for legally enforceable or constructive
obligations existing at the balance sheet date, the settlement of which is
probable to require an outflow of resources whose extent can be reliably
estimated. Provisions are measured on the basis of the best estimate of
the amounts required to settle the obligations at the balance sheet date.
Unless indicated otherwise, provisions are stated at the present value of
the expenditure expected to be required to settle the obligations.

Deferred income tax assets and liabilities

Deferred income tax assets and liabilities are recognised to provide
for temporary differences between the tax bases of assets and
liabilities, and their carrying amounts in the financial information.
Deferred income tax is determined using tax rates that have been
enacted or substantially enacted by the balance sheet date and
are expected to apply when the related deferred income tax asset
is realised or the deferred income tax liability is settled. Deferred
income tax assets and liabilities are recognised at face value.

3 Accounting policies for the income statement

3.1

3.2

3.3

Net turnover

Net turnover represents amounts invoiced for goods and services
supplied during the financial year reported on, net of discounts and
value added taxes.

Revenues ensuing from the sale of goods are accounted for when
all major entitlements to economic benefits as well as all major
risks have transferred to the buyer. The cost price of these goods is
allocated to the same period.

Revenues from services are recognised in proportion to the services
rendered, based on the cost incurred in respect of the services
performed up to balance sheet date, in proportion to the estimated
costs of the aggregate services to be performed. The cost price of
these services is allocated to the same period.

Cost of sales

Cost of sales represents the direct and indirect expenses attributable
to net turnover.

Selling, General and Administrative expenses

Selling, General and Administrative expenses are recognised at the
historical cost convention that are not directly attributable to the cost
of the goods sold, and are allocated to the reporting year to which they
are related. Selling expenses are related to various communication
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activities for the Company’s logistics and administrative support
services. General and Administrative expenses include the employee
benefits, depreciations, outsourcing cost and other general cost.

Salaries, wages and social security contributions are taken to the
income statement based on the terms of employment, where they
are due to employees.

Provisions for employee benefits:

The pension plans are financed through contributions to pension
providers such as insurance companies. The pension obligations
are valued according to the ‘valuation to pension fund approach’.
This approach accounts for the contribution payable to the pension
provider as an expense in the profit and loss account.

Based on the administration agreement it is assessed whether and,
if so, which obligations exist in addition to the payment of the annual
contribution due to the pension provider as at balance sheet date.
These additional obligations, including any obligations from recovery
plans of the pension provider, lead to expenses for the company and
are included in a provision on the balance sheet.

A pension receivable is included in the balance sheet when the
company has the right of disposal over the pension receivable and
it is probable that the future economic benefits which the pension
receivable holds will accrue to the Company and the pension
receivable can be reliably established.

As at year-end 2014 (and 2013) no pension receivables and no
obligations existed for the company in addition to the payment of
the annual contribution due to the pension provider.

Finance income and costs

Interest paid and received

Interest paid and received is recognised on a time-weighted basis,
taking account of the effective interest rate of the assets and liabilities
concerned. When recognising interest paid, allowance is made for
transaction costs on loans received.

Income tax expense

Income tax is calculated on the result before tax in the income
statement, taking into account any losses carried forward from
previous financial years where not included in deferred income tax
assets and tax exempt items, and plus non deductible expenses.
Account is also taken of changes in deferred income tax assets and
liabilities owing to changes in the applicable tax rates.

Principles for preparation of the cash flow statement

The cash flow statement is prepared according to the indirect method.
The funds in the cash flow statement consist of cash and cash
equivalents. Cash equivalents can be considered as highly liquid
investments.

Cash flows in foreign currencies are translated at an estimated
average rate. Exchange rate differences concerning finances are
shown separately in the cash flow statement.

Corporate income taxes, issuance of share capital, interest received
and dividends received are presented under the cash flow from
operating activities. Interest paid and dividends paid are presented
under the cash flow from financing activities.

Transactions that do not result in exchange of cash and cash
equivalents, such as financial lease, are not presented in the cash
flow statement. The payment of lease terms on account of the
financial lease contract is considered as an expenditure of financing
activities as far as it concerns redemptions and as an expenditure of
operational activities as far as it concerns interest.

Risk management

4.1

4.2

Currency risk

The Company is mainly active in the European Union and all
receivables and payables are denominated in Euro. Accordingly, the
currency risk is not hedged.

Interest rate risk

The Company is exposed to interest rate risk mainly on the interest-
bearing cash at bank. The company is exposed to the consequences
of variable interest rates on cash at bank. The company has not
entered into any derivative contracts to hedge the interest risk on
assets or liabilities.

261



SSANGYONG EUROPEAN PARTS CENTER B.V.

5.2
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Notes to the balance sheet

5.1 Intangible fixed assets

ERP System

Total

At 1 January 2014

€ Proforma
Indian
Rupees

€ Proforma
Indian
Rupees

Cost 96,109 7,401,354 96,109 7,401,354
Accumulated

depreciation (63,751) (4,909,481) (63,751) (4,909,481)
Carrying amount 32,358 2,491,873 32,358 2,491,873
Movements

Investment 0 0 0 0
Depreciation (32,358) (2,491,873) (82,358) (2,491,873)
Carrying amount (32,358) (2,491,873) (82,358) (2,491,873)
At 31 December 2014

Cost 96,109 7,401,354 96,109 7,401,354
Accumulated

depreciation (96,109) (7,401,354) (96,109) (7,401,354)
Carrying amount 0 (0) 0 (0)
Depreciation rate 33% 33% 33% 33%
The Company has been developing its own ERP system using SAP

Business one, due to the changes in outsourced work-scope starting at

January 1, 2012.

Tangible fixed assets

Movements in property, plant and equipment can be broken down as follows:

Office equipment

Total

At 1 January 2014
Cost

Accumulated
depreciation

€  Proforma
Indian

Rupees

65,009 5,006,305

(61,507) (4,736,602)

€  Proforma
Indian

Rupees

65,009 5,006,305

(61,507) (4,736,602)

Carrying amount 3,502 269,703 3,502 269,703
Movements

Investment 2,629 202,432 2,629 202,432
Depreciation (1,443)  (111,124) (1,443) (111,124)
Carrying amount 1,186 91,308 1,186 91,308

At 31 December 2014
Cost

Accumulated
depreciations

67,638 5,208,737

(62,950) (4,847,726)

67,638 5,208,737

(62,950) (4,847,726)

Carrying amount

Depreciation rate

Financial fixed assets

Deferred tax assets

4,688 361,011 4,688 361,011
20% 20% 20% 20%
31-12-2014 31-12-2013

€ Proforma € Proforma
Indian Indian

Rupees Rupees

14,268 1,098,774 39,421 3,035,780
14,268 1,098,774 39,421 3,035,780

5.4
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In the process of the APA, the Company agreed with the Dutch tax
authorities on the total amount of taxable losses, of which tax effect, the
above balance is remained as a deferred tax asset as of December 31,
2014. It is expected that from this amount the majority will be realized

within one year.

Inventories
31-12-2014 31-12-2013
€ Proforma € Proforma
Indian Rupees Indian Rupees
Goods for resale 5,030,384 387,389,889 5,845,501 450,162,077

Less: provision (1,106,765) (85,231,959)

(1,894,625) (145,905,087)

3,923,619 302,157,930

3,950,876

304,256,990

With relation to the Company’s outsourcing contract described all inventories
above are provided as collateral for the outsourced parties.

Receivables

31-12-2014 31-12-2013
€ Proforma € Proforma
Indian Indian
Rupees Rupees
Trade receivables 302,550 23,299,360 388,322 29,904,697
Other
receivables,
including
prepayments 124,987 9,625,284 125,717 9,681,480
427,537 32,924,644 514,039 39,586,177

Receivables in the above fall due in less than one year and the fair value

of the receivables approximates the book value.

Other receivables

31-12-2014 31-12-2013
€ Proforma € Proforma
Indian Indian
Rupees Rupees
VAT 63,910 4,921,711 61,841 4,762,357
Prepayments 56,653 4,362,844 59,741 4,600,650
Others 4,424 340,729 4,135 318,473
124,987 9,625,284 125,717 9,681,480
Cash and cash equivalents
All cash and cash equivalents are available on demand.
Shareholder’s equity
Retained
Issued earnings
share (accumulated Result for
capital deficit) the year Total
£ £ £ £
At 1 January
2013 700,000  (3,925,122) 85,090 (3,140,032)
Changes
Profit/(loss)
appropriation 0 85,090 (85,090) 0
Profit/(loss)
for the year 0 0 86,095 86,095
At 31 December
2013 700,000  (3,840,032) 86,095 (8,053,937)
Changes
Profit/(loss)
appropriation 0 86,095 (86,095) 0
Profit/(loss)
for the year 0 0 83,074 83,074
At 31 December
2014 700,000  (3,753,937) 83,074 (2,970,863)




5.8

5.9

5.10

Proforma Proforma  Proforma Proforma
Indian Indian Indian Indian
Rupees Rupees Rupees Rupees
At 1 January
2013 53,907,000 (302,273,674) 6,552,808 (241,813,866)
Changes
Profit/(loss)
appropriation 0 6,552,808 (6,552,808) 0
Profit/(loss)
for the year 0 0 6,630,214 6,630,214
At 31 December
2013 53,907,000 (295,720,866) 6,630,214 (235,183,652)
Changes
Profit/(loss)
appropriation 0 6,630,214 (6,630,214) 0
Profit/(loss)
for the year 0 0 6,397,600 6,397,600
At 31 December
2014 53,907,000 (289,090,652) 6,397,600 (228,786,052)

The authorised share capital of Ssangyong European Parts Center
B.V. amounts to € 3,500 thousand (Proforma Indian Rupees 269,535
thousand), divided by 35 thousand ordinary shares of € 100 (Proforma
Indian Rupees 7,701) each. Out of the authorised shares, 7 thousand
ordinary shares, equivalent of € 700 thousand (Proforma Indian Rupees
53,907 thousand), have been issued and paid-in.

Current liabilities

31-12-2014 31-12-2013

€  Proforma € Proforma
Indian Indian

Rupees Rupees

Payable to SYMC,

the parent company 8,082,098 622,402,359 8,268,280 636,740,241

Accounts payable 167,315 12,884,966 178,341 13,734,050
Other debts,
accruals and
deferred income 77,847 5,994,900 60,192 4,635,387

8,327,260 641,282,225 8,506,813 655,109,678

Payable to the parent company consists of trade payable for goods
purchased and no interest is charged.

Remuneration of directors

In 2014 an amount of approximately EUR 230 thousand (Proforma Indian
Rupees 17,729 thousand) and for 2013: EUR 240 thousand (Proforma
Indian Rupees 18,514 thousand) for the remuneration of directors of the
legal entity was charged to the company.

Commitments

On November 11, 2011, the Company settled with Pantos Logistics
Benelux B.V. into a 5 year service agreement including the work-scope of
warehousing and warehousing management system only.

In accordance with the service agreement, the total fee committed by
the Company amounts to EUR 2,358 thousand (Proforma Indian Rupees
181,615 thousand) as of December 31, 2014 of which EUR 1,175 thousand
(Proforma Indian Rupees 90,472 thousand) relates to 2015.

SSANGYONG EUROPEAN PARTS CENTER B.V.

With respect to the outsourcing fee, the fees are recognized on an accrual
basis as General and Administrative expenses in the income statement.

The fees for 2014 and 2013 amounted to EUR 1,228 thousand (Proforma
Indian Rupees 94,605 thousand) and EUR 1,235 thousand (Proforma

Indian Rupees 95,145 thousand) respectively.

Total commitments in connection with operational lease agreements amounts to
approximately EUR 135 thousand (Proforma Indian Rupees 10.377 thousand) of
which EUR 55 thousand (Proforma Indian Rupees 4,198 thousand) relates to 2015.
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Notes to the Income statement

Revenue
2014 2013
Proforma Proforma
Indian Indian
€ Rupees € Rupees
The Netherlands 168,480 12,974,669 209,267 16,115,619

Other EU countries 8,227,285 633,583,188

Other European

countries 1,706,585 131,424,086

7,742,850 596,276,900

1,577,571 121,488,715

Total Parts sales
Outbound delivery

10,102,350 777,981,943
(9,109)  (701,476)

9,529,688 733,881,234
594 45,785

10,093,241 777,280,467

9,530,282 733,927,019

Employee benefits

2014 2013

Proforma Proforma
Indian Indian

€ Rupees € Rupees

Salaries and wages
Social security

527,781 40,644,388

contributions 57,111 4,398,130
Other personnel
expenses 170,492 13,129,639

543,879 41,884,134
64,590 4,974,094

179,590 13,830,239

755,384 58,172,157

788,059 60,688,467

The above employee benefits expense is included in General and
Administrative expenses.

Included in the social security charges for 2014 is an amount of EUR
15,267 (Proforma Indian Rupees 1,176 thousand) and for 2013: EUR 17,898
(Proforma Indian Rupees 1,378 thousand) with respect to pension costs.

Financial income and expenses

2014 2013
Proforma Proforma
Indian Indian
€ Rupees € Rupees
Interest and similar
income 1,157 89,059 1,099 84,584
Bank cost and
similar expense
(incl. bank charges) (9,151)  (704,732) (9,249)  (712,217)
(7,994) (615,673) (8,150) (627,633)

Income taxes

The effective tax rate of 23.2% does not significantly differ from the nominal
tax rate in The Netherlands.
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6.5 Average number of employees

During the year 2014, the average number of employees, based on full
time equivalents, was around 7 (2013: 8) all employed in the logistic
services. There was no employee outside The Netherlands in 2014 and
2013, respectively.

Signing of the financial statements
Breda, 30 January 2015

Statutory directors,

K. T. Yoon J. D. Lee
Ssangyong European Parts Center B.V.

IABC 5253-5254

4814RD, Breda

The Netherlands
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OTHER INFORMATION

Independent auditor’s report
Reference is made to the auditor’s report as included hereinafter.

Statutory rules concerning appropriation of result

According to Article 15, paragraph 2 of the Company’s Articles of Association
the profits, if any, are at the disposal of the General Meeting. The Company
may distribute profits only if and to the extent that its shareholders equity is
greater than the sum of the paid and called up part of the issued capital and the
reserves which must be maintained by virtue of the law.

Appropriation of result for the financial year 2013

The annual report 2013 is determined in the General Meeting. The General
Meeting has determined the appropriation of result in accordance with the
proposal being made to that end.

Proposed appropriation of result for the financial year 2014

The statutory directors propose that the result for the financial year 2014
amounting to EUR 83,074 (Proforma Indian Rupees 6,398 thousand) should be
transferred to reserves without payment of dividend.

The financial statements do not yet reflect this proposal.

Events after the balance sheet date

There are no subsequent events after balance sheet date affecting these
financial statements.



DIRECTORS’ REPORT

The Company

The Company was incorporated in Shanghai, China on 2
December 2003 under the business license 310115400138400
(Pudong) and was a wholly owned subsidiary of Ssangyong
Motor Company Limited (“SYMC”).

The Company has a registered capital of RMB 30.0 million
(INR 303 million), RMB 30.0 million (INR 303 million) was paid
up to now.

Since August 2011, the Company has started its business
operations as a national car sales distributor in China for
SYMC.

The corporate representative is CHOIJOHNG SIK.

SSANGYONG MOTOR (SHANGHAI) CO., LTD

Highlights of Financial year 2014:

Revenue Growth

Revenue of the Company in 2014 stood at RMB 38.1million
(INR 387.9million), which is a 78% increased over that of the
previous year resulting from increased of CBU order volume
in 2014.

Dividend payments

Payments of dividend to SYMC amount to RMB 4.4million
(INR 45.4million).

SSANGYONG MOTOR (SHANGHAI) COMPANY LIMITED
Corporate representative:
Chol, Johng Sik
President
Place : Shanghai, China
Date : 29" March 2015
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AUDITOR’S REPORT

Ssangyong Motor (Shanghai) Co., Ltd:

We

have audited the accompanying financial statements of

Ssangyong Motor (Shanghai) Co., Ltd (“the Company”), which
comprise the balance sheet as at 31 December 2014, and the
income statement, the cash flow statement, the statement of
changes in equity for the year then ended, and notes to the
financial statements.
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Management’s responsibility for the financial statements

Management of the Company is responsible for the
preparation and fair presentation of these financial
statements. This responsibility includes: (1) preparing the
financial statements according to Chinese Accounting
Standards for Business Enterprises, so as to present fairly
the financial position, operating results and cash flows
of the Company; and (2) designing, implementing and
maintaining internal control relevant to the preparation
and fair presentation of financial statements that are free
from material misstatement, whether due to fraud or
error.

Auditor’s responsibility

Our responsibility is to express an opinion on these
financial statements based on our audit. We conducted
our audit in accordance with PRC Auditing Standards.
Those standards require that we comply with ethical
requirements and plan and perform the audit to obtain
reasonable assurance whether the financial statements
are free from material misstatement.

An audit involves performing procedures to obtain audit
evidence about the amounts and disclosures in the
financial statements. The procedures selected depend

on the auditor's judgment, including the assessment
of the risks of material misstatement of the financial
statements, whether due to fraud or error. In making those
risk assessments, the auditor considers internal control
relevant to the entity’s preparation and fair presentation
of the financial statements in order to design audit
procedures that are appropriate in the circumstances,
but not for the purpose of expressing an opinion on the
effectiveness of the entity’s internal control. An audit also
includes evaluating the appropriateness of accounting
policies used and the reasonableness of accounting
estimates made by management, as well as evaluating
the overall presentation of the financial statements.

We believe that the audit evidence we have obtained is
sufficient and appropriate to provide a basis for our audit
opinion.

Opinion

In our opinion, the financial statements give a true and
fair view, in all material aspects, of the financial position of
Ssangyong Motor (Shanghai) Co., Ltd as of 31 December
2014 and of its financial performance and its cash flows
for the year then ended in accordance with Chinese
Accounting Standards for Business Enterprises.

Shanghai Changhao CICPA:
Certified Public Accountants
Shanghai China CICPA:

January 10, 2015



SSANGYONG MOTOR (SHANGHAI) CO., LTD

BALANCE SHEET DECEMBER 31, 2014

Item 31 December 2014 31 December 2013

RMB INR RMB INR
Current assets:

Monetary funds..........ccooveniiiiniinie e 35,947,546.67 365,946,025.10 33,026,887.87 336,213,718.52
A Settlement reserve........cccocceeeeeiiiiiiiieee s - - - -
A Lend-out fund..........cooooiiiiiiiece s - - - -
For trading - - - -
Notes receivable..........cccccceeeiiiii e, - - - -
Accounts receivable...........cccccvvieeiii i, 2,590,656.57 26,372,883.88 4,243,074.27 43,194,496.06
Prepayments. ... - - - -
A Insurance premium receivable.............ccccoeneee. - - - -
A Reinsurance receivable .........c.ccooeciviiiiiiiiiiiiinns - - - -
A Reinsurance contract reserves receivable........ - - - -
Interest receivable .........ccccceeeeviviiiiiiiee e, - - - -
Dividends receivable .........ccccccoevcniviieeeee i, - - - -
Other receivables ...........ccooeeeeieeciciee e 744,951.41 7,583,605.36 45,475.00 462,935.50
A Reverse buyback financial assets..................... - - - -
L NVZ=T ol (o] =T S - - - -
Including: raw materialS..........c.occeveiiniiiiiennieee - - - -
Commodities in stock (finished goods)........ - - - -
Non-current assets due within one year .............. - - - -
Other current assets........ccocceevvveeeiiieeeccciee e, - - -

Total current assets

399,902,514.34 37,315,437.14 379,871,150.08

Non-current assets:

A Loans issued and money advanced................. - - - -
Financial assets available for sale........................ - - - -
Investment held to maturity ...........cccocoeeininnis - - - -
Long-term accounts receivable .............cccocceeenne - - - -
Long-term equity investments ...........ccccceevieeenns - - - -
Investment property ........ccccvceevieeeneeniee e - - - -
Original costs of fixed assets........cccccvvverieennenn. 571,742.03 5,820,333.87 755,298.49 7,688,938.63
Less: accumulated depreciation 167,385.16 1,703,980.93 105,243.77 1,071,381.58
Net values of fixed assets.......ccccccvvvvvvevvevvreervennnnn. 404,356.87 4,116,352.94 650,054.72 6,617,557.05
Less: impairment provision of fixed assets.......... - - - -
Net Amounts of fixed assets............. 404,356.87 4,116,352.94 650,054.72 6,617,557.05
Construction in progress ................. - - - -
Materials held for construction - - - -
Fixed assets to be disposed of - - - -
Bearer biological assets - - - -
Oil and gas assets ........... - - - -
Intangible assets ... - - - -
R&D expenditures .........cccccveveeeiieeniieniec e - - - -
GOOAWIll ... - - - -
Long-term deferred expenses...........ccccvvceerineenne - - - -
Deferred tax assets ........ccccvieiiiiiiiiniiie s - - - -
Other non-current assets .........c.ccovveveeneeieeinenne. - - - -
Including: authorized reserve supplies ................ - - - -

Total non-current assets................ccoeeevieeeieiiiiinnns 404,356.87 4,116,352.94 650,054.72 6,617,557.05
Total ASSEtS .........cccoviiiiiieiiee 39,687,511.52 404,018,867.28 37,965,491.86 386,488,707.13

Note: accounts with * are used for the consolidated financial statements only; accounts with A are used for financial institutions
only; accounts with # are used for foreign-invested enterprises only.
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SSANGYONG MOTOR (SHANGHAI) CO., LTD

BALANCE SHEET DECEMBER 31, 2014

Item

31 December 2014

31 December 2013

Current Liabilities:

Short-term borrowings ........coccovvereneenieiieeeereeeeene
A Loans from the central bank.............cccooeeeiiiiiiienens

A Customer deposits and deposits from banks and
other financial institutions ............ccocov i

A Placements from banks and other financial institutions
Held-for-trading financial liabilities.............cccocceviiieennen.
Notes Payable .........coccviiiiiie e
Accounts Payable...........coceeviiiieiie e
Advances from CUStOMErS .........ccccceriiriiiienieseee e
A Financial assets sold under agreements to repurchase
A Fees and commissions payable ............ccccceeveriircnnnnn.
Employee benefits payable..........ccccooviniiiieiiiicnee,
Including: salaries payable ..........ccccoovirieiiieniieneen

benefit costs payable.........ccocceviiiiiiiiiie e

# including: employee incentive and benefit fund...
Taxes and fees payable ..........cccevveerieiieeniie e
Including: taxes payable .........ccocveeiiieniii e
Interest payable..........cccoeeiieii
Dividends payable.........c.cocovieiiiiiiee e
Other payables .........ccccoiriiiiiiiee e
A Amounts payable under reinsurance contracts ...........
A Insurance CoNtract reServe........cccovveveeerieesneeseee e
A Amounts received on trust for securities trading ........

A Amounts payable to clients under securities
underwriting arrangements .........ccccccveeinieneeenee e

Non-current liabilities due within one year.......................
Other current liabilities ...........ccceeieiiiiii e

Total current liabilities............c.cccooovvvvvvvvviiieii,

Non-current Liabilities:
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Long-term bOrroWINgS........cccueeeiiiieiiiiiiee e
Bonds payable ...
Long-term payables ..........ccccoeiiiiiiinii
Special payables .........cccceiiiiiiiiiee e
PrOVISIONS ....ooiiiiciiie e
Deferred tax liabilities

Other non-current liabilities............cccccevvvie i,
Including: authorized reserve funds...........cccccevvvenieennen.

Total non-current liabilities .................cccevvvvvevnnnnnne.

Total Liabilities ...............ooooorrrrie,

RMB INR RMB INR
92,636.23 943,036.82 92,636.23 943,036.82
2,453.59 24,977.55 910,763.02 9,271,567.54
2,452.27 24,964.11 894,357.76 9,104,562.00
4,670,076.77 47,541,381.52 461,757.57 4,700,692.06
4,765,166.59 48,509,395.89  1,465,156.82 14,915,296.43
4,765,166.59 48,509,395.89  1,465,156.82 14,915,296.43




BALANCE SHEET DECEMBER 31, 2014

SSANGYONG MOTOR (SHANGHAI) CO., LTD

Iltem 31 December 2014 31 December 2013
RMB INR RMB INR
OWNERS’ EQUITY/SHAREHOLDERS’ EQUITY
Paid-in capital/Share capital ..........cccceeeeriiriiiieneeiee 30,000,000.00 305,400,000.00 30,000,000.00 305,400,000.00
State capital.......ccceveriiiiiiieeee - - - -
Including: state-owned corporate capital.................. - - - -
Collective corporate capital ..........cccceevviveeevciieeee, - - - -
Corporate capital..........cccoveeriieiiiiiieeee e - - - -
Including: personal capital ...........c.cccevcverieeiieenieens - - - -
Foreign capital.........cccceeeeiriiiienieeee e 30,000,000.00 305,400,000.00 30,000,000.00 305,400,000.00
# Less: refund of capital ........ccccceveeiiininiincice - - - -
Net paid-in capital/share capital............ccccceeeeneenneenn. 30,000,000.00 305,400,000.00 30,000,000.00 305,400,000.00
Capital reServe ........cccvveiiiiiieesee e 184,216.66 1,875,325.60 184,216.66 1,875,325.60
Less: Treasury shares...........cccooeveeiiiiiesceeseesee s - - - -
SPECIAl FESEIVE ...t - - - -
SUIPIUS FESEIVE ...ttt 2,047,327.05 20,841,789.37 1,749,043.58 17,805,263.64
Including: statutory surplus reserve..........cccocoeeeneenne 1,858,072.13 18,915,174.28 1,559,788.66 15,878,648.55
Discretionary surplus reserve............cccoveeveneeneennenn. 189,254.92 1,926,615.09 189,254.92 1,926,615.09
# Reserve fund ... - - - -
# Venture expansion fund...........cccoeeveeniieniennnen, - - - -
# Refund of investment paid by profit...................... - - - -
A GENEral rESEIVE......cciiieiiiiii ittt - - - -
Unappropriated profit.........cccceoiiinienecniccceeesec e 2,690,801.22 27,392,356.42  4,567,074.80 46,492,821.46
Translation differences arising on translation of financial
statements in foreign currencies ..........cccecveveeenieenneee - - - -
Total equity attributable to equity holders of the parent  34,922,344.93 355,509,471.39 36,500,335.04 371,573,410.71
* Minority interest ... - - - -
Total Owners’ EQUity...........ccoceiiiiiiiinii e 34,922,344.93 355,509,471.39 36,500,335.04 371,573,410.71
Total Liabilities and Owners’ Equity...............ccccceviniinnnn 39,687,511.52 404,018,867.28 37,965,491.86 386,488,707.13

Note: accounts with * are used for the consolidated financial statements only; accounts with A are used for financial institutions

only; accounts with # are used for foreign-invested enterprises only.
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SSANGYONG MOTOR (SHANGHAI) CO., LTD

INCOME STATEMENT

Item

31 December 2014

31 December 2013

Total operating income .................cocceireeinene
Including: Operating income ..........cccocceveernnennn.
Including: income from major operations..........

Income from other operations.....................
A Interest iNCOME ........oevvviieieiee e
A Insurance premiums earned ..........cceceveeeennen.
A Fee and commission inCOMe.........ccccceeeveernne.
Total operating costs..............ccoeiriiiiiiiiienns

Including: Operating costs
Including: major operating COStS...........cccevuuneee.

Other operating costs.........ccccocueevneens
A Interest eXpenses.........ccceveeiieeeiiiiee e
A Fee and commission expenses ..........c.ccce.uee.
A Surrenders of insurance poliCies ....................

A Insurance claims and benefits (net of
amounts recoverable from reinsurers) ...............

A Changes in insurance reserve (net of
reinsSurers’ Share).......occcveveeeveeeseeesee e

A Insurance policyholder dividends ...................
A Expenses for inward reinsurance....................
Business taxes and levies..........ccccevveiiiieennnen,
Costs Of SaAleS......coviiiieieiee e
Administration expenses..........cccccvvevcieriieenneens
Including: research and development cost........
Finance COStS ......ccccvvvieiiiiere e
Including: interest expenses...........cccceennee.
Interest income.........cccoccveieeinenn.

Net losses from foreign exchange (gains
indicated by “—") ....ccoeenen.

Impairment losses on assets
Others

Add: Gains from changes in fair values
(Losses are indicated by “~”) ....cccceeiiiiiiinieene

Investment income (Loss is indicated by “-”) ...

Including: Income from investments in
associates and joint ventures ............cccccoeveenen.

A Foreign exchange gains (Losses are
indicated bY “—") ...

RMB
38,101,215.93
38,101,215.93
38,060,373.06
40,842.87

34,238,632.41

77,145.25
34,946,086.31

-784,599.15

744,325.77

-45,384.16

INR
387,870,378.17
387,870,378.17
387,454,597.75
415,780.42

348,549,277.94

785,338.65
355,751,158.64

-7,987,219.35

7,577,236.34

-462,010.75

RMB
21,416,798.80
21,416,798.80
21,362,275.38
54,523.42

16,655,106.86

47,384.97
16,308,082.27

299,639.62

97,472 11

391,733.76

INR
218,023,011.78
218,023,011.78
217,467,963.37
555,048.41

169,548,987.83

482,378.99
166,016,277.51

3,050,331.33

992,266.08

3,987,849.68

Note: accounts with * are used for the consolidated financial statements only; accounts with A are used for financial
institutions only.
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SSANGYONG MOTOR (SHANGHAI) CO., LTD

INCOME STATEMENT
Item 31 December 2014 31 December 2013
RMB INR RMB INR
lll. Operating profit (Loss is indicated by “-”).... 3,862,583.52 39,321,100.23 4,761,691.94 48,474,023.95
Add: Non-operating inCome .........c.cccceeeiiieeeene 140,055.96 1,425,769.67 421,714.75 4,293,056.16
Including: gains from disposal of non-current
ASSES ..t 9,822.65 99,994.58 175,313.94 1,784,695.91
Gains from exchange of non-monetary
ASSEES. .t - - - -
Government grants .........c.cceveeerieeiieeninees 125,000.00 1,272,500.00 243,928.83 2,483,195.49
Gains from debt restructuring .........c.cccuee. - - - -
Less: Non-operating expenses.........ccccveeeeenneen. 7,823.25 79,640.69 4,309.42 43,869.90
Including: Losses from disposal of non-
current assetS.......cccvvieiiiiiiiiie 7,823.25 79,640.69 3,545.27 36,090.85
Losses from exchange of non-monetary assets - - - -
Losses from debt restructuring..........cccceeveeennen. - - - -
IV. Total Profit (Total Loss is indicated by “-”) ... 3,994,816.23 40,667,229.21 5,179,097.27 52,723,210.21
Less: Income tax expenses ........ccccccevvereneeennnnn, 1,011,981.54  10,301,972.07 634,874.20 6,463,019.36
V. Net profit (Net loss is indicated by “-”).......... 2,982,834.69 30,365,257.14 4,544,223.07 46,260,190.85
Net profit attributable to owners of the parent... 2,982,834.69 30,365,257.14 4,544,223.07  46,260,190.85
* Profit or loss attributable to minority interests - - - -
VI. Earnings per share:...............ccccenieiieiiecnnnn, - - - -
Basic earnings per share...........ccccocvvinininnnen. - - - -
Diluted earnings per share ..........cccccevveieeninenn. - - - -
VIl. Other comprehensive income......................... - - - -
VIII. Total comprehensive income attributable to: 2,982,834.69 30,365,257.14 4,544,223.07 46,260,190.85

Owners of the parent .........cccccovciiiiiiinccen,

* Minority iNterests ...

Note: accounts with * are used for the consolidated financial statements only; accounts with A are used for financial
institutions only.
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SSANGYONG MOTOR (SHANGHAI) CO., LTD

CASH FLOW STATEMENT

Item

31 December 2014

31 December 2013

Note: accounts with A are used for financial institutions only.
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Cash Flows from Operating Activities:

Cash receipts from the sale of goods and the
rendering Of SErVICES........cccvviiriiinieeiieeee e

A Cash receipts from the sale of goods and the
rendering Of SErVICES.........ccovviiiiviriie e

A Net increase in loans from the central bank...........

A Net increase in placements from banks and other
financial iNStitutionS ..o

A Cash receipts from premiums under direct
INSUraNCe CONracCtS.......ccecvvveeieereereee e

A Net cash receipts from reinsurance business.........

A Net increase in policyholders’ deposits and
investment contract liabilities..........ccccccoviiiinienn,

A Net cash receipts from trading activities involving
financial assets held for trading.........ccccoceeviieniennnenne

A Cash receipts from interest, fees and commissions
A Net increase in placements received.............c.cc......

A Net increase in funds raised under securities
repurchase arrangements...........ccccecvvciinnieseeseenenn

Receipts of tax refunds .........cccoceviiiiiiiie e,
Other cash receipts relating to operating activities ....

Sub-total of cash inflows.........ccccvverireeciinieeccerenees

Cash payments for goods purchased and services
(=102 1Y/=To
A Net increase in loans and advances to customers

A Net increase in deposits with the central bank and
deposits with banks and other financial institutions...

A Cash payments for claims and benefits under
direct insurance CONtracts........cccccvvveerieeiieriiee e

A Cash payments for interest, fees and commissions

A Cash payments for insurance policyholder
AIVIAENdS ...

Cash payments to and on behalf of employees ........
Payments of all types of taxes........cccccvvvviiiiienenn.
Other cash payments relating to operating activities

Sub-total of cash outflows .......cccceeeeerciiiiiiiiiiiieeeeene.

Net Cash Flow from Operating Activities ...............

RMB INR RMB INR
42,042,687.69 427,994,560.68 18,458,187.83 187,904,352.11
4,823,188.85  49,100,062.48 243,928.83  2,483,195.49
46,865,876.54 477,094,623.16 18,702,116.66 190,387,547.60
2,820,464.00 28,712,323.52  2,717,684.77  27,666,030.96
3,249,867.57  33,083,651.86 652,761.38  6,645,110.85
33,592,333.00 341,969,949.94 15237,478.47 155,117,530.82
39,662,664.57 403,765,925.32 18,607,924.62 189,428,672.63

7,203,211.97

73,328,697.84

94,192.04

958,874.97




CASH FLOW STATEMENT

SSANGYONG MOTOR (SHANGHAI) CO., LTD

Item

31 December 2014

31 December 2013

RMB

Il. Cash Flows from Investing Activities:
Cash receipts from disposals of investments............. -
Cash receipts from returns on investments................ -

Net cash receipts from disposal of fixed assets,
intangible assets and other long-term assets.............

Net cash receipts from disposals of subsidiaries and
other business UNitS........cccccvevviie i, -

Other cash receipts relating to investing activities ..... -

176,200.00

INR

1,793,716.00

RMB

300,000.00

INR

3,054,000.00

Sub-total of cash inflows...............cocovniiininnnn. 176,200.00

1,793,716.00

300,000.00

3,054,000.00

Cash payments to acquire or construct fixed assets,
intangible assets and other long-term assets............. 48,470.08

Cash payments to acquire investments...................... -
A Net increase in pledged loan.........cccovvieviieeiiennne -

Net cash payments for acquisitions of subsidiaries
and other business units .........cccccvceviiniiiniiee e -

Other cash payments relating to investing activities .. -

493,425.41

579,499.68

5,899,306.74

Sub-total of cash outflows ....................ccoccoin. 48,470.08

493,425.41

579,499.68

5,899,306.74

Net Cash Flow from Investing Activities.................. 127,729.92

1,300,290.59

-279,499.68

-2,845,306.74

lll. Cash Flows from Financing Activities:
Cash receipts from investors making investment in
the enterprise.........cooiiiei e -

Including: cash receipts from minorities making
investment in subsidiaries.............ccccooeiiiiiiiiniin. -

Cash receipts from boOrrowings .........c.ccocvvveereeneennenn -
A Cash receipts from issue of bonds............ccceenee. -
Other cash receipts relating to financing activities..... -

22,737,024.00

231,462,904.32

Sub-total of cash inflows..............cccc.oovvviininnneinnnnn, _

22,737,024.00

231,462,904.32

Cash repayments of amounts borrowed..................... -

Cash payments for distribution of dividends or profit
OF INtErest EXPENSES...ccvviiveeiieeeiee e iee e

Including: payments for distribution of dividends or
profit to minorities of subsidiaries .............ccccvveviuneenn. -

Other cash payments relating to financing activities.. -

4,455,667.25

45,358,692.60

6,181,093.03

62,923,527.05

Sub-total of cash outflows ................ccocceriinnnnnn. 4,455,667.25

45,358,692.60

6,181,093.03

62,923,527.05

Net Cash Flow from Financing Activities................ -4,455,667.25

-45,358,692.60

16,555,930.97

168,539,377.27

IV. Effect of Foreign Exchange Rate Changes on

Cash and Cash Equivalents.................ccccooernnnenne. 45,384.16

V. Net Increase in Cash and Cash Equivalents.......... 2,920,658.80

Add: Opening balance of Cash and Cash

EQUIValeNtS .......coiiiii e 33,026,887.87

462,010.75
29,732,306.58

336,213,718.52

391,733.76
16,762,357.09

16,264,530.78

3,987,849.68
170,640,795.18

165,572,923.34

VI. Closing Balance of Cash and Cash Equivalents..... 35,947,546.67

365,946,025.10

33,026,887.87

336,213,718.52

Note: accounts with A are used for financial institutions only.
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