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Independent Auditor's Certificate on the accounting treatment contained in the Proposed
Bchame of Amalgamation

1 This cerfificate is issued in accordance with the terms of dur engagement etier dated February
22 2018

Wa 3Ssha Nalaraian and Banl, Chanered Accountants, the Staiutory Additors of JBM Autn
Limited ("the Company” 7 "the Transferee Company"). have exemined the proposed actounting
freatmant specified in Clause 12 with regard ic amalgamation of JBM Auto Systam Prvate
Limited (hereinafter referred o as the “Transferor Company No. 17} and JBM MA Autemobive
Private Limited {hersinafter referred to a5 the “Transferor Company No. 27} with the Company. as
spacified in the Proposed Scheme of Amalgamation (herginafter referred as 'the Bcheme)
between the Company and JBM Aute Sysiem Private Limitad and JBM MA Automotive Prvale
Limited and ther respective shareholders and creditors, pursuant to Sections 230 to 232 and any
othar applicabie provisions, if any. of the Companies Act. 2013 with refsrence fo its compliance
with the applicable Accounting Standards notified under Seclion 133 of the Companies Act
2013, read with the rules made there under and other generally accepted accounting principies

™

Management's Responsibility

3 The respensibility for the preparation of the Scheme and s compliance with the relevant laws
and regulations, including the applicable Accournting Standards read with the rules made there
under and other generally accepted accounting principles as aferesaid. s that of the Board of
Direciors of the Companias Invelved. This respansibiiily includes the design. implementabon and
maintenance of internal control relevant to the preparation and presentation of the Schame and
applying an appropriate basis of preparation: and making estimates that are reasonable in the

circumstances.
Auditor's Responsibility

4. Our responsibility is anly to examine and report whether the accounting treatment in respect of
the Transferee Company, as referred to in Clause 12 of the Scheme referred lo above comply
with the applicable Accounting Standards, as applicable and Other Generally Accepted
Accounting Principles, Nothing contained in this Certificate, nor anything sal or done i the
course of, or in connaction with the services that are subject to this Cenfficate. will axtend any
duty of care that we may have in our capacity of the statutory auditors of any financal stalements
of the Company AR
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5. We carried out our examination of the aforesaid accounting treatment with respect o the
Transferee Company in accordance with the Guidance Note on Reports or Certificates for
Special Purposes {Revised 2016). ssued by the Institute of Chartered Accountants of India
{CAD. in so far as applicable for the purpase of this certificate. This Guidance Note requires that
we comply with the ethical requirements of the Code of Ethics issued by (CAI

6. We have compliad with the relevant applicable requirements of the Standard on Quaiity Control
(SQC) 1. Quality Conlrol for Firms that Perform Audite and Reviews of Mistorical Financial
Information, and Other Assurance and Related Services Engagemants. Further our examination
did not extend 1o any other parts and aspects of a legal or preprietary nature in the sforesad
Scheme.

Opinion

7. Based on our examination and according to the information and explanations given to us. we
confirm that the accounting treatment with respect to the Transferee Company. 8s containad in
Clause * 12 of the Scheme, is in compliance with SEBI {Listing Obligations and Disciosure
Requirements} Regulations, 2015 and droulars issued there under. the appticable Accounting
Standards notified by the Central Government under Section 133 of the Companias Act. 2013,
read with the rules made there under, and Gther Generally Accepied Accounting Frinciples as
applicable '

Restriction on use
W

8. This certificate is issued at the request of the Company pursuant to the requirements of circulars
tssued under SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2014 for
onward submission by the Company to BSE Limiled and National Stock Exchangs of India
Limited, This Certificate should not be used for any other purpogse without our prior witten
consent. Accordingly, we do not accept or assume any liability or any duty of care for any other
puipose or to any other person o whom this certificate is shown or into whose hands i may
come without our prior consent in writing.

For Sahnl Natarajan and Bahl,

Chartered Actountanis
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The Board of Directors,

IBM Auto Limited

GO1, Hernkunt Chambers 89,
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South West Dethi - 110019

Pricing Certificate determining fioor price as per paragraph 8 of SEBI Circular No.
CFD/DIL3/CIR/2017/21 dated March 10, 2017 read with SEBi Circular No. CFO/DIL 3
JCIR{2017/26 dated March 23, 2017 {“S£8I Circulars”}

This certificate 15 15sued in accordance with the terms of our engagement letter dated
February 22, 2018,

2. We, Szhni Natarajan and Bahl, Chartered Accountants, the Statutory Auditors of IBM
Auto Limited ("the Company”/"the Transferee Company”), understand that JBM Auto
Limited {“Company”) is undertaking a Scheme of Amalgamation wherein "JBM Auto
System Private Limited and JBM MA Automotive Private Limited {"Transieror
Companies”) shall be merged into 1BM Auto Limited. It is further contemplated that in
consideration for the sforesaid merger, the Company shall issue its Equity Shares to the
Shareholders of Transferor Companies in proportion of thelr existing ?sharehoidéng,, We
have verified the Floor Price which has been determined in accordance with the formula
prescribed in Securities Exchange Board of India lissug of Capital and Disclosure
Requirements) Regulations, 2009 as amended {"SEB! Regulations”). heipg ‘the price
below which each Equity share of the Company shall not be valued for the purpose of

Jurrt

determining the Share Exchange Ratio,

Management's Responsibility

3. The responsibility for determination of the Floor Price in accordance with the formula
prescribed under Securities Exchange Board of india (1ssue of Capital and Disclosure
Reguirements) Regulations, 2009 as amended ("SEBI Regulations”} is that of the Board
of Directars of the Comparny, This responsibitity includes the design, implementation and.
maintenance of internal control relevant to the determination of the Floor Price.

Auditor's Responsibility

4. Our responsibifity is only to verify and report whether the Floor Price has been

determined in accordance with the formuta prescribed under Securities Exchange Boar
of India {issue of Capital and Disclosure Requirements) Regulations, 2003 as ameng
("SEB] Regutations”}. Nothing contained in this Certificate, nor anything said ot don



the course of, or in connection with the services that are subject to this Cartificate, will
extend any duty of care that we may have in our capacity of the statutory auditors of

any financial statements of the Company,

We carried out our verification of the aforesaid Floor Price in arcordance with the
Guidance Note on Reports or Certificates for Special Purposes {Revised 2018], issued by
the Institute of Chartered Accountants of India (ICAY), in so far as applicable for the
purpose of this certificate. This Guidance Note reguires that we comply with the ethical
requirements of the Code of Ethics issued by {ICALL

We have complied with the relevant applicable requirements af the Standard on Quatity
Control {SQC) 1, Guality Control for Eirmns that Perform Audits and Reviews of Historical
Financial Information, and Other Assurance and Related Services Engagerents. Furtier -
our verification did not extend to any other parts and aspects of & legal or proprietary
nature in the aforesaid Scheme.

For the purpese of calculating Eloor Price as per SEBI Circulars read with Regulations 76
of ¢he Securities Exchange Board Of india {Issue of Capital and Disclosure feguirements}
Regulations, 2009 as amended (“SEB! Reguiations”), the ‘Relevant Date’ shall he the
date of Board Meeting in which the Scheme was app roved, b '

We understand that the Company shali hold a Board Meeting on March 1, 2018 and
therefore, the same will considered as Relevant Date for purpose of arriving at the Foor
Price as per provisions of SEBI Regulations.

Opinion

10.

Based on our examination and according 1o the information and explanations given 10
us, considering the Relevant Date as March 01, 2018, we herehy certify that the “Floor
Price “of Rs. 511.91/- per share has been determined in accordance with the formula
prescribed under Regulation 76 {1} of the SEBL Regulstions.

Qur procedures were nacassarily imited to an examination of the information compiled
by the Company with the data available on the website of National Stock Exchange of
india Limited where Equity Shares of the same dass of Company are listed and in which
the highest trading volume in such Equity Shares has been recorded during the tweniy
six weeks immediately preceding the Relevant Date. )




Restriction on use

11. This certificate is issued at the request of the Company pursuant to the caquirements of
SEBt Regulations and circulars issued thereunder. This Cartificate should not be used Tor
any other purpose without our. prior written consent. Accordingly, we do not accept of
assume any liability or any duty of care for any other purpose or to any other person 10
whom this certificate is. shown or into whose hands it may come without our prior

consent in writing.

cor Sahni Natarajan and Bahl,
Chartered Accouniants
Firm Reg istration No,: 028160
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