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[Pursuant to section 92(2) of the Companies Act, 2013 and Rule 11(2) of The Companies

(Management and Administration) Rules, 2014]

CERTIFICATE BY A COMPANY SECRETARY IN PRACTICE

We have examined the registers, records and books and papers of Mahindra & Mahindra
Financial Services Limited (the Company) as required to be maintained under the Companies
Act, 2013 (the Act) and the rules made thereunder for the financial year ended on 31st March,
2019. In our opinion and to the best of our information and according to the examinations
carried out by us and explanations furnished to us by the Company, its officers and agents, we
certify that:

A. the Annual Return states the facts as at the close of the aforesaid financial year correctly
and adequately;

B. during the aforesaid financial year the Company has, wherever applicable, complied with
provisions of the Act & Rules made there under in respect of the following:

1.

the Company is a Non Banking Financial Company (“NBFC”) registered with the
Reserve Bank of India and Listed on BSE Limited and National Stock Exchange of
India Limited;

the Company has maintained requisite registers/records & made necessary entries
therein within the time prescribed therefor;

the Company has filed forms and returns as stated in the annual return, with the
Registrar of Companies, Regional Director, Central Government, the Tribunal, Court
or other authorities, wherever applicable, within the prescribed time and with
additional fees duly paid in respect of the eForm AOC-4 CFS, the filing of which was
delayed due to technical error encountered on the MCA portal;

the Company has called/ convened/ held meetings of Board of Directors, its
committees and the meeting of the members of the Company on due dates as stated in
the annual return in respect of which meetings, proper notices were given and the
proceedings including the Circular Resolutions/ Circular Notes and resolutions
passed by postal ballot, have been properly recorded in the Minute Book/Registers
maintained for the purpose and the same have been signed;

the Company had closed its Register of Members from 21st July, 2018 to 27th July, 2018
for dividend and e-voting at the 28th Annual General Meeting held on 27th July, 2018;
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10.

11.

12.

13.

14,

15.

the Company has not made any advances /Zloans to its directors and/or persons or
firms or companies referred to in section 185 of the Act;

the Company has entered into contracts/arrangements with related parties as
specified in section 188 of the Act and all Related Party Transactions entered into
during the year were in the Ordinary Course of Business and on Arm’s Length basis
and the Company has taken prior approval of the Audit Committee for all related
party transactions;

the Company has issued, allotted, transferred and transmitted securities and issued
security certificates in all such instances. The Company has redeemed (as per their
maturity) privately placed debentures during the year. The Company has not bought
back any securities/ redeemed preference shares/ altered/reduced its share
capital/converted its shares/securities during the year under review;

the Company was not required to keep in abeyance the rights to dividend nor rights
shares and bonus shares pending registration of transfer of shares in compliance with
the provisions of the Act;

the Company had declared and paid a dividend of Rs. 4 on every Equity Share of Rs. 2
each. The Company has transferred unpaid/unclaimed dividend/other amounts as
applicable to the Investor Education and Protection Fund in accordance with sections
124 and 125 of the Companies Act, 2013 read with applicable rules as amended from
time to time;

The Company has complied with the provisions of Section 134 of the Companies Act,
2013 w.r.t. signing of audited financial statements and Report of Directors as per sub-
sections (3), (4) and (5) thereof;

The Board of the Company is duly constituted and during the year under review the
appointment, re-appointment and cessation of Directors and disclosures of the
Directors were duly made; the remuneration paid to them were within the ceilings
permissible under the Act. There was no instance of filling-up of casual vacancy of
Directors and no change in Key Managerial Personnel during the year under review;

The Company has ratified the appointment of Messrs. B S R & Co. LLP, Chartered
Accountants, (ICAI Firm Registration Number 101248W/W-100022) as Statutory
Auditors, to hold office from the conclusion of Twenty-Eighth Annual General
Meeting until the conclusion of the Twenty-Ninth Annual General Meeting of the
Company to be held in the year 2019;

the Company was not required to take any approval from the Central Government,
Tribunal, Regional Director, Registrar, Court or such other authorities under the
various provisions of the Act;

The Company being an NBFC registered with the Reserve Bank of India, the
provisions of Chapter V of the Act with respect to acceptance/ renewal/ repayment of
deposits are not applicable to it. The Company has complied with the Master
Direction - Non-Banking Financial Companies Acceptance of Public Deposits (Reserve
Bank) Directions, 2016, in respect of acceptance/ renewal/ repayment of its deposits;
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16. The Company has not borrowed any money from its directors and members though it
has borrowed from banks, public financial institution and others and the Company
has created and/or satisfied charge in that respect, wherever applicable. The
Company was not requited to modify any charge during the year under the review;

17. Investments in other bodies corporate falling under the provisions of section 186 of
the Act- The Company being an NBFC, the provisions of Section 186 of the Act w.r.t.
granting of loans or giving of guarantees or providing of securities to other bodies
corporate or persons falling under the provisions of section 186 of the Act are not
applicable to the Company; and

18. There were no alterations in the provisions of the Memorandum of Association and
Articles of Association of the Company.

For M Siroya and Company
Company Secretaries

Mukesh Siroya
Proprietor

FCS No.: 5682
CP No.: 4157

Date: ............. , 2019
Place: Mumbai

Page 3 of 3



