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This international wrap dated July 21, 2020 (the “International Wrap”) relates to the issue of 617,764,960 fully paid-up Equity
Shares of face value of X 2 each (the “Equity Shares”) of Mahindra & Mahindra Financial Services Limited (the “Company”
or the “Issuer”) for cash at a price of ¥ 50 per Equity Share (including a premium of % 48 per Equity Share) aggregating to 2
30,888,248,000* on a rights basis to the Eligible Equity Shareholders of our Company in the ratio of one Equity Share for every
one fully paid-up Equity Share held by the Eligible Equity Shareholders of our Company on the Record Date, that is, on July
23, 2020 (the “Issue™).

*Assuming full subscription

The existing Equity Shares are listed on BSE Limited (“BSE”) and National Stock Exchange of India Limited (“NSE”, and
together with BSE, the “Stock Exchanges”). Our Company has received “in-principle” approvals from BSE and NSE for listing
the Equity Shares through their respective letters, each dated July 15, 2020. Our Company will also make applications to the
Stock Exchanges to obtain their trading approvals for the Rights Entitlements, as required under SEBI circular number
SEBI/HO/CFD/DIL2/CIR/P/2020/13 dated January 22, 2020. For the purposes of this Issue, the Designated Stock Exchange is
BSE. Capitalized terms used in this International Wrap that are not otherwise defined herein have the same meaning ascribed
to such terms in the Letter of Offer attached hereto.

As your name appears as a beneficial owner in respect of the issued and paid-up Equity Shares held in dematerialised form or
appears in the register of members of our Company as an Eligible Equity Shareholder in respect of our Equity Shares held in
physical form, as on the Record Date, you may be entitled to subscribe to the number of Equity Shares as set out in the Rights
Entitlement Letter.

Please read “Risk Factors” in the attached Letter of Offer and “Additional Risk Factors for International Investors” in
this International Wrap, which describe several factors that you should consider before investing in the Equity Shares.

The Rights Entitlements and the Equity Shares have not been and will not be registered under the United States Securities Act
of 1933, as amended (the “US Securities Act”), or any U.S. state securities laws and may not be offered, sold, resold or
otherwise transferred within the United States or the territories or possessions thereof (the “United States” or “U.S.”), except
in a transaction exempt from the registration requirements of the US Securities Act. The Equity Shares referred to in this
International Wrap and the Letter of Offer are being offered and sold (i) in offshore transactions outside the United States in
compliance with Regulation S under the US Securities Act (“Regulation S”) to existing shareholders located in jurisdictions
where such offer and sale of the Equity Shares is permitted under laws of such jurisdictions and (ii) in the United States to
“qualified institutional buyers” as defined in Rule 144A under the US Securities Act (“U.S. QIBs”) pursuant to the private
placement exemption set out in Section 4(a)(2) of the US Securities Act. The offering to which this International Wrap and
Letter of Offer relates is not, and under no circumstances is to be construed as, an offering of any Equity Shares or Rights
Entitlements for sale in the United States or as a solicitation therein of an offer to buy any of the said securities, except in each
case to persons in the United States who are U.S. QIBs. Accordingly, you should not forward or transmit this International
Wrap or the Letter of Offer in or into the United States at any time (other than to U.S. QIBs). The Equity Shares are not
transferable except in accordance with the restrictions described in the section titled “Restrictions on Purchases and Resales”
in the attached Letter of Offer.

Neither our Company, nor any person acting on behalf of our Company, will accept a subscription or renunciation from any
person, or the agent of any person, who appears to be, or who our Company, or any person acting on behalf of our Company,
has reason to believe, is in the United States when the buy order is made (other than persons in the United States who are U.S.

QIBs).

This International Wrap and the Letter of Offer may not be used for the purpose of, and do not constitute, an offer, invitation
to or solicitation by anyone in any jurisdiction or in any circumstances in which such an offer, invitation or solicitation is
unlawful or not authorized or to any person to whom it is unlawful to make such an offer, invitation or solicitation.

The Lead Managers are not making, and will not make, and will not participate or otherwise be involved in any offers or sales
of the Rights Entitlements, the Equity Shares or any other security with respect to this Issue in the United States.

The date of this International Wrap is July 21, 2020.
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NOTICE TO INVESTORS

The distribution of this International Wrap, Letter of Offer, the Abridged Letter of Offer, the Application Form,
the Rights Entitlement Letter, any other offering material and the issue of Rights Entitlements and the Equity
Shares on a rights basis to persons in certain jurisdictions outside India is restricted by legal requirements
prevailing in those jurisdictions. Persons into whose possession this International Wrap, Letter of Offer, the
Abridged Letter of Offer, the Application Form or the Rights Entitlement Letter may come, are required to inform
themselves about and observe such restrictions. For details, see the section titled “Restrictions on Purchases and
Resales” in the Letter of Offer.

Our Company is undertaking this Issue on a rights basis to the Eligible Equity Shareholders and will send /
dispatch the Abridged Letter of Offer, the Application Form, the Rights Entitlement Letter and other Issue material
(i) only to e-mail addresses of resident Eligible Equity Shareholders who have provided their e-mail addresses;
(i) only to the Indian addresses of the resident Eligible Equity Shareholders, on a reasonable efforts basis, whose
e-mail addresses are not available with the Company or the Eligible Equity Shareholders have not provided a valid
e-email address to the Company; (iii) only to the Indian addresses of the non-resident Eligible Equity Shareholders,
on a reasonable efforts basis, who have provided an Indian address to our Company and located in jurisdictions
where the offer and sale of the Equity Shares may be permitted under laws of such jurisdictions. Further, the Letter
of Offer will be sent / dispatched, (i) only to the e-mail addresses of resident Eligible Equity Shareholders who
have provided their e-mail addresses; (ii) only to the Indian addresses of the resident Eligible Equity Shareholders,
on a reasonable effort basis whose e-mail addresses are not available with the Company or the Eligible Equity
Shareholders have not provided the valid e-mail address to the Company; (iii) only to the Indian addresses of the
non-resident Eligible Equity Shareholders, on a reasonable effort basis, who have provided an Indian addresses
to our Company and located in jurisdictions where the offer and sale of the Equity Shares may be permitted under
laws of such jurisdictions, by the Registrar on behalf of our Company or the Lead Managers, in each case who
make a request in this regard. Investors can also access this International Wrap, the Letter of Offer, the Abridged
Letter of Offer and the Application Form from the websites of the Registrar, our Company, the Lead Managers,
and the Stock Exchanges, and on R-WAP.

Our Company, the Lead Managers and the Registrar will not be liable for non-dispatch of physical copies of Issue
materials, including this International Wrap, the Letter of Offer, the Abridged Letter of Offer, the Rights
Entitlement Letter and the Application Form.

No action has been or will be taken to permit this Issue in any jurisdiction where action would be required for that
purpose, except that the Letter of Offer was filed with SEBI and the Stock Exchanges. Accordingly, the Rights
Entitlements and the Equity Shares may not be offered or sold, directly or indirectly, and this International Wrap,
the Letter of Offer, the Abridged Letter of Offer, the Application Form and the Rights Entitlement Letter and any
other offering materials or advertisements in connection with this Issue may not be distributed, in whole or in part,
in or into any jurisdiction, except in accordance with the legal requirements applicable in such jurisdiction.

This International Wrap, the Letter of Offer, the Abridged Letter of Offer, the Application Form or the Rights
Entitlement Letter may not be used for the purpose of, and do not constitute, an offer, invitation to or solicitation
by anyone in any jurisdiction or in any circumstances in which such an offer, invitation or solicitation is unlawful
or not authorised or to any person to whom it is unlawful to make such an offer, invitation or solicitation. In those
circumstances, this International Wrap, the Letter of Offer, the Abridged Letter of Offer, the Application Form or
the Rights Entitlement Letter must be treated as sent for information only and should not be acted upon for
subscription to Equity Shares and should not be copied or re-distributed. Accordingly, persons receiving a copy
of this International Wrap, the Letter of Offer, the Abridged Letter of Offer, the Application Form or the Rights
Entitlement Letter should not, in connection with the issue of the Equity Shares or the Rights Entitlements,
distribute or send this International Wrap, the Letter of Offer, the Abridged Letter of Offer, the Application Form
or the Rights Entitlement Letter in or into any jurisdiction where to do so would or might contravene local
securities laws or regulations or would subject our Company or its affiliates or the Lead Managers or their affiliates
to any filing or registration requirement (other than in India). If this International Wrap, Letter of Offer, the
Abridged Letter of Offer, the Application Form or Rights Entitlement Letter is received by any person in any such
jurisdiction, or by their agent or nominee, they must not seek to subscribe to the Equity Shares or the Rights
Entitlements referred to this International Wrap, the Letter of Offer, the Abridged Letter of Offer, the Application
Form or the Rights Entitlement Letter.

Neither our Company nor the Lead Managers are making any representation to any person regarding the legality
of an investment in the Rights Entitlements or the Equity Shares by such person under any investment or any other



laws or regulations. No information in this International Wrap or the Letter of Offer should be considered to be
business, financial, legal, tax or investment advice.

Any person who makes an application to acquire Rights Entitlements and the Equity Shares offered in this
Issue will be deemed to have declared, represented, warranted and agreed that such person is authorized
to acquire the Rights Entitlements and the Equity Shares in accordance with the legal requirements
applicable in such person’s jurisdiction and India, without requirement for our Company or our affiliates
or the Lead Managers and its affiliates to make any filing or registration (other than in India). In addition,
each purchaser of Rights Entitlements and the Equity Shares will be deemed to make the representations,
warranties, acknowledgments and agreements set forth in the section titled “Restrictions on Purchases and
Resales” in the Letter of Offer.

Our Company reserves the right to treat as invalid any Application Form which: (i) appears to our
Company or its agents to have been executed in, electronically transmitted from or dispatched from the
United States (unless the Application Form is submitted by a U.S. QIB in the United States) or other
jurisdictions where the offer and sale of the Equity Shares is not permitted under laws of such jurisdictions;
(ii) does not include the relevant certifications set out in the Application Form, including to the effect that
the person submitting and/or renouncing the Application Form is (a) outside India and the United States
and is a foreign corporate or institutional shareholder eligible to subscribe for the Equity Shares under
applicable securities laws or (b) a U.S. QIB in the United States, and in each case such person is complying
with laws of jurisdictions applicable to such person in connection with this Issue; or (iii) where either a
registered Indian address is not provided or where our Company believes acceptance of such Application
Form may infringe applicable legal or regulatory requirements; and our Company shall not be bound to
issue or allot any Equity Shares in respect of any such Application Form.

Neither the delivery of this International Wrap, the Letter of Offer nor any sale of Equity Shares hereunder, shall,
under any circumstances, create any implication that there has been no change in our Company’s affairs from the
date hereof or the date of such information or that the information contained herein is correct as at any time
subsequent to the date of this International Wrap, the Letter of Offer or the date of such information. Investors
may be subject to adverse foreign, state or local tax or legal consequences as a result of buying or selling of Equity
Shares or Rights Entitlements. As a result, each Investor should consult its own counsel, business advisor and tax
advisor as to the legal, business, tax and related matters concerning the offer of the Equity Shares or Rights
Entitlements. In addition, neither our Company nor the Lead Managers nor its affiliates is making any
representation to any offeree or purchaser of the Equity Shares regarding the legality of an investment in the
Equity Shares by such offeree or purchaser under any applicable laws or regulations.

THIS DOCUMENT IS SOLELY FOR THE USE OF THE PERSON WHO RECEIVED IT FROM OUR
COMPANY OR FROM THE REGISTRAR. THIS DOCUMENT IS NOT TO BE REPRODUCED OR
DISTRIBUTED TO ANY OTHER PERSON.



NOTICE TO INVESTORS IN THE UNITED STATES

THE RIGHTS ENTITLEMENTS AND THE EQUITY SHARES HAVE NOT BEEN AND WILL NOT BE
REGISTERED UNDER THE US SECURITIES ACT OR ANY U.S. STATE SECURITIES LAWS AND MAY
NOT BE OFFERED, SOLD, RESOLD OR OTHERWISE TRANSFERRED WITHIN THE UNITED STATES,
EXCEPT IN A TRANSACTION EXEMPT FROM THE REGISTRATION REQUIREMENTS OF THE US
SECURITIES ACT. THE EQUITY SHARES REFERRED TO IN THIS INTERNATIONAL WRAP AND THE
LETTER OF OFFER ARE BEING OFFERED AND SOLD (I) IN OFFSHORE TRANSACTIONS OUTSIDE
THE UNITED STATES IN COMPLIANCE WITH REGULATION S TO EXISTING SHAREHOLDERS
LOCATED IN JURISDICTIONS WHERE SUCH OFFER AND SALE OF THE EQUITY SHARES IS
PERMITTED UNDER LAWS OF SUCH JURISDICTIONS AND (I1) IN THE UNITED STATES TO U.S. QIBS
PURSUANT TO SECTION 4(a)(2) OF THE US SECURITIES ACT. THE OFFERING TO WHICH THIS
INTERNATIONAL WRAP AND THE LETTER OF OFFER RELATES IS NOT, AND UNDER NO
CIRCUMSTANCES IS TO BE CONSTRUED AS, AN OFFERING OF ANY EQUITY SHARES OR RIGHTS
ENTITLEMENTS FOR SALE IN THE UNITED STATES OR AS A SOLICITATION THEREIN OF AN
OFFER TO BUY ANY OF THE SAID SECURITIES, EXCEPT IN EACH CASE TO PERSONS IN THE
UNITED STATES WHO ARE U.S. QIBs. ACCORDINGLY, YOU SHOULD NOT FORWARD OR
TRANSMIT THIS INTERNATIONAL WRAP OR THE LETTER OF OFFER IN OR INTO THE UNITED
STATES AT ANY TIME (OTHER THAN TO U.S. QIBs).

The Equity Shares are not transferable except in accordance with the restrictions described in the section titled
“Restrictions on Purchases and Resales” in the attached Letter of Offer.

Neither our Company, nor any person acting on behalf of our Company, will accept a subscription or renunciation
from any person, or the agent of any person, who appears to be, or who our Company, or any person acting on
behalf of our Company, has reason to believe is, in the United States when the buy order is made (other than
persons in the United States who are U.S. QIBs). No Application Form should be postmarked in the United States,
electronically transmitted from the United States or otherwise dispatched from the United States (in each case,
other than from persons in the United States who are U.S. QIBSs) or from any other jurisdiction where it would be
illegal to make an offer of securities under this International Wrap and the Letter of Offer. Our Company is making
this Issue on a rights basis to the Eligible Equity Shareholders and will send / dispatch the Abridged Letter of
Offer, the Application Form, the Rights Entitlement Letter and other Issue material (i) only to e-mail addresses of
resident Eligible Equity Shareholders who have provided their e-mail addresses; (ii) only to the Indian addresses
of the resident Eligible Equity Shareholders, on a reasonable efforts basis, whose e-mail addresses are not
available with the Company or the Eligible Equity Shareholders have not provided a valid e-email address to the
Company; (iii) only to the Indian addresses of the non-resident Eligible Equity Shareholders, on a reasonable
efforts basis, who have provided an Indian address to our Company and located in jurisdictions where the offer
and sale of the Equity Shares may be permitted under laws of such jurisdictions.

Any person who acquires Rights Entitlements or Equity Shares will be deemed to have declared, warranted and
agreed, by accepting the delivery of this International Wrap and the Letter of Offer, that (i) it is not and that at
the time of subscribing for the Equity Shares or the Rights Entitlements, it will not be, in the United States; or
(i) it is a U.S. QIB in the United States, and in each case is authorized to acquire the Rights Entitlements and
the Equity Shares in compliance with all applicable laws and regulations.

Our Company reserves the right to treat as invalid any Application Form which: (i) appears to our Company or
its agents to have been executed in, electronically transmitted from or dispatched from the United States (unless
the Application Form is submitted by a U.S. QIB in the United States) or other jurisdictions where the offer and
sale of the Equity Shares is not permitted under laws of such jurisdictions; (ii) does not include the relevant
certifications set out in the Application Form, including to the effect that the person submitting and/or renouncing
the Application Form is (a) outside India and the United States and is a foreign corporate or institutional
shareholder eligible to subscribe for the Equity Shares under applicable securities laws or (b) a U.S. QIB in the
United States, and in each case such person is complying with laws of jurisdictions applicable to such person in
connection with this Issue; or (iii) where either a registered Indian address is not provided or where our Company
believes acceptance of such Application Form may infringe applicable legal or regulatory requirements; and our
Company shall not be bound to issue or allot any Equity Shares in respect of any such Application Form.

All offers and sales in the United States of the Rights Entitlements and the Equity Shares have been, or will be,
made solely by our Company. The Lead Managers are not making, and will not make, and will not participate or



otherwise be involved in any offers or sales of the Rights Entitlements, the Equity Shares or any other security
with respect to this Issue in the United States.

The Rights Entitlements and the Equity Shares have not been approved or disapproved by the US Securities and
Exchange Commission (the “US SEC”), any state securities commission in the United States or any other US
regulatory authority, nor have any of the foregoing authorities passed upon or endorsed the merits of the offering
of the Rights Entitlements, the Equity Shares or the accuracy or adequacy of this International Wrap and the Letter
of Offer. Any representation to the contrary is a criminal offence in the United States.

THIS DOCUMENT IS SOLELY FOR THE USE OF THE PERSON WHO RECEIVED IT FROM OUR
COMPANY OR FROM THE REGISTRAR. THIS DOCUMENT IS NOT TO BE REPRODUCED OR
DISTRIBUTED TO ANY OTHER PERSON.



FORWARD LOOKING STATEMENTS

Certain statements contained in the Letter of Offer that are not statements of historical fact constitute ‘forward-
looking statements’. Investors can generally identify forward-looking statements by terminology including
‘anticipate’, ‘believe’, ‘continue’, ‘can’, ‘could’, ‘estimate’, ‘expect’, ‘intend’, ‘may’, ‘objective’, ‘plan’,
‘potential’, ‘project’, ‘pursue’, ‘shall’, ‘should’, ‘will’, ‘would’, ‘future’, ‘forecast’, ‘target’ or other words or
phrases of similar import. Similarly, statements that describe our objectives, plans or goals are also forward-
looking statements. However, these are not the exclusive means of identifying forward-looking statements. All
statements regarding our Company’s expected financial conditions, results of operations, business plans and
prospects are forward-looking statements.

These forward-looking statements contained in the Letter of Offer are predictions and involve known and
unknown risks, uncertainties, assumptions and other factors that may cause the actual results, performance or
achievements of our Company to be materially different from any future results, performance or achievements
expressed or implied by such forward-looking statements or other projections. All forward-looking statements are
subject to risks, uncertainties and assumptions about our Company that could cause actual results to differ
materially from those contemplated by the relevant forward-looking statement. Important factors that could cause
our actual results, performances and achievements to differ materially from any of the forward-looking statements
include, among others:

e The impact of COVID-19 on our business, results of operations and financial condition;

e Any disruption in our sources of funding;

e Any adverse developments in the industries we operate in, including the new and pre-owned vehicle financing
industry;

e Our inability to compete effectively in an increasingly competitive industry; and

e Risk of non-payment or default by borrowers.

Additional factors that could cause actual results, performance or achievements to differ materially include, but
are not limited to, those discussed in the section titled “Risk Factors” in the Letter of Offer.

By their nature, market risk disclosures are only estimates and could be materially different from what actually
occurs in the future. As a result, actual future gains or losses could materially differ from those that have been
estimated. The forward-looking statements contained in this Letter of Offer are based on the beliefs of
management, as well as the assumptions made by, and information currently available to, the management of our
Company. Although our Company believes that the expectations reflected in such forward-looking statements are
reasonable at this time, it cannot assure investors that such expectations will prove to be correct. Given these
uncertainties, Investors are cautioned not to place undue reliance on such forward-looking statements. In any
event, these statements speak only as of the date of this International Wrap and the Letter of Offer and neither our
Company nor the Lead Managers undertakes any obligation to update or revise any of them, whether as a result
of new information, future events, changes in assumptions or changes in factors affecting these forward looking
statements or otherwise. If any of these risks and uncertainties materialise, or if any of our Company’s underlying
assumptions prove to be incorrect, the actual results of operations or financial condition of our Company could
differ materially from that described herein as anticipated, believed, estimated or expected. All subsequent
forward-looking statements attributable to our Company are expressly qualified in their entirety by reference to
these cautionary statements.



AVAILABLE INFORMATION

Our Company is not subject to the periodic reporting requirements of the United States Securities Exchange Act
of 1934, as amended (the “US Exchange Act”). In order to permit compliance with Rule 144A under the US
Securities Act in connection with resales of the Equity Shares, our Company agrees to furnish upon request of a
holder of its Equity Shares, or any prospective purchaser designated by such holder, the information required to
be delivered under Rule 144A(d)(4) under the US Securities Act if at the time of such request our Company is not
a reporting company under Section 13 or Section 15(d) of the US Exchange Act, or is not exempt from reporting
pursuant to Rule 12g3-2(b) thereunder.

Our Company agrees to comply with any undertakings given by them from time to time, in connection with the
listing of the Equity Shares, to the Stock Exchanges and, without prejudice to the generality of foregoing, shall
furnish to the Stock Exchanges all such information as the rules of the Stock Exchanges may require in connection
with the listing of the Equity Shares on the Stock Exchanges.

Any information about our Company, other than in this International Wrap or the Letter of Offer,
available on any website of SEBI, our Company, or the Lead Managers shall not constitute a part of this
International Wrap or the Letter of Offer.



ENFORCEMENT OF CIVIL LIABILITIES

Our Company is a public limited company under the laws of India and a majority of the Directors and all executive
officers are residents of India. It may not be possible or may be difficult for investors to effect service of process
upon our Company or these other persons outside India or to enforce against them in courts in India, judgments
obtained in courts outside India. India is not a party to any international treaty in relation to the automatic
recognition or enforcement of foreign judgments.

However, recognition and enforcement of foreign judgments is provided for under Sections 13, 14 and 44A of the
Code of Civil Procedure, 1908, as amended (the “Civil Procedure Code”). Section 44A of the Civil Procedure
Code provides that where a certified copy of a decree of any superior court (within the meaning of that section)
in any country or territory outside India which the Government of India has by notification declared to be a
reciprocating territory, is filed before a district court in India, such decree may be executed in India as if the decree
has been rendered by a district court in India. Section 44A of the Civil Procedure Code is applicable only to
monetary decrees or judgments not being in the nature of amounts payable in respect of taxes or other charges of
a similar nature or in respect of fines or other penalties. Section 44A of the Civil Procedure Code does not apply
to arbitration awards even if such awards are enforceable as a decree or judgment. Among others, the United
Kingdom, Singapore, Hong Kong and the United Arab Emirates have been declared by the Government of India
to be reciprocating territories within the meaning of Section 44A of the Civil Procedure Code.

The United States has not been declared by the Government of India to be a reciprocating territory for the purposes
of Section 44A of the Civil Procedure Code. Under Section 14 of the Civil Procedure Code, an Indian court shall,
on production of any document purporting to be a certified copy of a foreign judgment, presume that the judgment
was pronounced by a court of competent jurisdiction unless the contrary appears on the record; but such
presumption may be displaced by proving want of jurisdiction.

A judgment of a court in any non-reciprocating territory, such as the United States, may be enforced in India only
by a suit upon the judgment subject to Section 13 of the Civil Procedure Code, and not by proceedings in execution.
Section 13 of the Civil Procedure Code, which is the statutory basis for the recognition of foreign judgments (other
than arbitration awards), states that a foreign judgment shall be conclusive as to any matter directly adjudicated
upon between the same parties or between parties under whom they or any of them claim litigating under the same
title except where:

o the judgment has not been pronounced by a court of competent jurisdiction;

¢ the judgment has not been given on the merits of the case;

e the judgment appears on the face of the proceedings to be founded on an incorrect view of international law
or a refusal to recognize the law of India in cases where such law is applicable;

e the proceedings in which the judgment was obtained are opposed to natural justice;

e the judgment has been obtained by fraud; and/or

the judgment sustains a claim founded on a breach of any law in force in India.

A suit to enforce a foreign judgment must be brought in India within three years from the date of the judgment in
the same manner as any other suit filed to enforce a civil liability in India. It is unlikely that a court in India would
award damages on the same basis as a foreign court if an action is brought in India. In addition, it is unlikely that
an Indian court would enforce foreign judgments if it considered the amount of damages awarded as excessive or
inconsistent with public policy or if the judgments are in breach of or contrary to Indian law. A party seeking to
enforce a foreign judgment in India is required to obtain prior approval from the Reserve Bank of India to
repatriate any amount recovered pursuant to execution of such judgment. Any judgment in a foreign currency
would be converted into Rupees on the date of such judgment and not on the date of payment and any such amount
may be subject to income tax in accordance with applicable laws. Our Company cannot predict whether a suit
brought in an Indian court will be disposed of in a timely manner or be subject to considerable delays.



ADDITIONAL RISK FACTORS FOR INTERNATIONAL INVESTORS

In addition to the risk factors set forth under the section “Risk Factors” in the Letter of Offer, prospective investors
are urged to consider the following additional risk factors prior to subscribing to or purchasing any of the Equity
Shares. If any of the following risks actually occur, our business, financial condition, prospects and results of
operations could be adversely affected, the market price of the Equity Shares could decline and investors may
lose all or part of their investment in the Equity Shares. Any potential investor in, and purchaser of, the Equity
Shares should pay particular attention to the fact that we are governed in India by a legal and regulatory
environment which in some material respects may be different from that which prevails in other countries. The
risk factors described below do not constitute a comprehensive and exhaustive list of all the risk factors that may
be associated with investment in an Indian company, but are merely meant to give an indication of the risks that
may arise in relation to an investment by a foreign investor in the equity shares of an Indian company.

Risks Related to Investments in our Equity Shares and this Issue
Currency exchange rate fluctuations may affect the value of the Equity Shares.

The exchange rate between the Indian Rupee and other foreign currencies, including the U.S. Dollar, the British
Pound, the Euro, the Singapore Dollar and the Japanese Yen has changed substantially in recent years and may
fluctuate substantially in the future. Fluctuations in the exchange rates may affect the value of your investment in
the Equity Shares. Specifically, if there is a change in the relative value of the Indian Rupee to a foreign currency,
each of the following values will also be affected:

o the foreign currency equivalent of the Indian Rupee trading price of the Equity Shares in India;

o the foreign currency equivalent of the proceeds that you would receive upon the sale in India of any of the
Equity Shares; and

o the foreign currency equivalent of cash dividends, if any, on the Equity Shares, which will be paid only in
Indian Rupees.

You may be unable to convert Indian Rupee proceeds into a foreign currency of your choice or the rate at which
any such conversion could occur could fluctuate. In addition, our market valuation could be seriously harmed by
the devaluation of the Indian Rupee, if investors in jurisdictions outside India analyse our value based on the
relevant foreign currency equivalent of our financial condition and results of operations.

Your ability to acquire and sell our Equity Shares is restricted by the selling and transfer restrictions set forth
in the Letter of Offer.

No actions have been taken to permit a public offering of our Equity Shares in any jurisdiction except India. As
such, our Equity Shares have not and will not be registered under the US Securities Act, any state securities laws
or the law of any jurisdiction other than India.

Further, our Equity Shares are subject to restrictions on transferability and resale. You are required to inform
yourself about and observe these restrictions. See the section titled “Restrictions on Purchases and Resales” in
the Letter of Offer. Our Company, its representatives and its agents will not be obligated to recognize any
acquisition, transfer or resale of our Equity Shares made other than in compliance with the restrictions set forth in
the Letter of Offer.

The Rights Entitlements and the Equity Shares cannot be freely resold in the United States.

The offering and acquisition of the Rights Entitlements and the Equity Shares in the United States by persons who
are U.S. QIBs, is being made pursuant to the private placement exemption set out in Section 4(a)(2) of the US
Securities Act. None of the Rights Entitlements or the Equity Shares has been, or will be, registered under the US
Securities Act or with any securities regulatory authority of any state or other jurisdiction of the United States.
Accordingly, investors who are U.S. QIBs, and who are acquiring the Rights Entitlements and/or the Equity Shares
in the Issue pursuant to an exemption from the registration requirements of the US Securities Act, should note that
the Rights Entitlements and the Equity Shares may not be freely resold or transferred in the United States. The
Rights Entitlements and the Equity Shares may not be resold, renounced, pledged, or otherwise transferred or
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delivered except in an offshore transaction in compliance with Regulation S, or otherwise pursuant to an
exemption from, or in a transaction not subject to, the registration requirements of the US Securities Act.
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SELLING AND TRANSFER RESTRICTIONS

The Rights Entitlements and the Equity Shares have not been and will not be registered under the US Securities
Act or any US state securities laws and may not be offered, sold, resold or otherwise transferred within the United
States or the territories or possessions thereof, except in a transaction exempt from the registration requirements
of the US Securities Act. The Rights Entitlements and Equity Shares referred to in the Letter of Offer are being
offered in offshore transactions outside the United States in compliance with Regulation S under the Securities
Act and in the United States to “qualified institutional buyers” (as defined in Rule 144A under the Securities Act)
in transactions exempt from the registration requirements under Section 4(a)(2) of the Securities Act. The offering
to which the Letter of Offer relates is not, and under no circumstances is to be construed as, an offering of any
Equity Shares or Rights Entitlements for sale in the United States or as a solicitation therein of an offer to buy any
of such securities, except in each case to persons in the United States who are U.S. QIBs. Accordingly, you should
not forward or transmit the Letter of Offer in or into the United States at any time (other than to U.S. QIBs).

For details of the selling and transfer restrictions applicable to this Issue, please see “Restrictions on Subscriptions
and Transfers” beginning on page 376 of the Letter of Offer.
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SECTION | - GENERAL
DEFINITIONS AND ABBREVIATIONS

This Letter of Offer uses certain definitions and abbreviations as set forth below, which, unless the context
otherwise indicates or implies, or is unless otherwise specified, shall have the meanings as set forth below.
References to any legislation, act, regulation, rules, guidelines or policies shall be to such legislation, act,
regulation, rules, guidelines or policies as amended, supplemented, or re-enacted from time to time and any
reference to a statutory provision shall include any subordinate legislation made from time to time under that
provision, as applicable.

The words and expressions used in this Letter of Offer, but not defined herein, shall have the same meaning (to
the extent applicable) ascribed to such terms under the SEBI ICDR Regulations, the Companies Act, 2013, the
SCRA, the Depositories Act, and the rules and regulations made thereunder, each as amended. Notwithstanding
the foregoing, terms used in “Statement of Special Tax Benefits” and “Financial Statements” on pages 90 and
115 respectively, shall have the meaning given to such terms in such sections.

General terms

Term Description
“Our Company”, “the | Mahindra & Mahindra Financial Services Limited, with its registered office at Gateway
Company” or “the Issuer” Building, Apollo Bunder, Mumbai 400001, Maharashtra.

“We”, “us”, “our” or “Group” | Unless the context otherwise indicates or implies or unless otherwise specified, our
Company, together with our Subsidiaries, Joint Venture and Associate, on a consolidated
basis.

Company related terms

Term Description

“Articles of Association”, | The articles of association of our Company, as amended.
“Articles” or “AoA”

“Associate” An entity which meets the definition of “associate” as per Ind AS 28, in this case being
Mahindra Finance USA, LLC.

“Audited Consolidated | The audited consolidated financial statements of our Company and its Subsidiaries, Associate

Financial Statements” and Joint Venture as at and for the year ended March 31, 2020 which comprises of the

consolidated balance sheet as at March 31, 2020, the consolidated statement of profit and
loss, including other comprehensive income, the consolidated cash flow statement and the
consolidated statement of changes in equity for the year then ended, and notes to the
consolidated financial statements, including a summary of significant accounting policies and
other explanatory information.

“Audited Standalone | The audited standalone financial statements of our Company as at and for the year ended
Financial Statements” March 31, 2020 which comprises of the standalone balance sheet as at March 31, 2020, the
standalone statement of profit and loss, including other comprehensive income, the
standalone cash flow statement and the standalone statement of changes in equity for the year
then ended, and notes to the standalone financial statements, including a summary of
significant accounting policies and other explanatory information.

“Board of Directors” or|Board of directors of our Company or a duly constituted committee thereof.
“Board”

“Chairman” The Chairman of our Company.

“Consolidated Financial | Together, the Audited Consolidated Financial Statements and the Limited Review

Statements” Consolidated Financial Results.

“Corporate Office” Corporate office of our Company situated at 4th Floor, A wing, Mahindra Towers, Dr. G.M.
Bhosale Marg, P.K. Kurne Chowk, Worli, Mumbai 400018.

“Director(s)” Any or all the directors on our Board, as may be appointed from time to time.

“Equity A holder of Equity Shares, from time to time.

Shareholder/Shareholder”

“Equity Shares” The equity shares of our Company of face value of X 2 each.

“ESOS-2005” The employee stock option plan of our Company, approved by our Shareholders in a general

meeting held on October 24, 2005. Pursuant to a resolution of our Board, at their meeting
held on March 27, 2019, ESOS-2005 has been closed.

“ES0OS-2010” The Mahindra & Mahindra Financial Services Limited-Employees Stock Option Scheme
2010.




Term

Description

“ESOS Trust”

Mahindra & Mahindra Financial Services Limited Employees’ Stock Option Trust.

“Executive Directors”

Executive director(s) of our Company.

“Financial Statements”

Together, the Audited Consolidated Financial Statements, the Audited Standalone Financial
Statements, the Limited Review Consolidated Financial Results and the Limited Review
Standalone Financial Results. For details, see “Financial Statements” on page 115.

“Group Company”

Group companies of our Company, in terms of the SEBI ICDR Regulations, namely: (i)
Mahindra Logistics Limited; (ii) New Democratic Electoral Trust; (iii) Smartshift Logistics
Solutions Private Limited; (iv) Swaraj Engines Limited; (v) Tech Mahindra Limited; (vi)
Mahindra Vehicle Manufacturers Limited; (vii) Mahindra Intertrade Limited; (viii) Mahindra
Water Utilities Limited; (ix) Mahindra Holidays and Resorts India Limited; (x) Mahindra
Defence Systems Limited; (xi) Mahindra First Choice Wheels Limited; (xii) Mahindra
Engineering & Chemical Products Limited; (xiii) PSL Media & Communications Limited,;
(xiv) Bristlecone India Limited; (xv) NBS International Limited; (xvi) Mahindra Integrated
Business Solutions Limited; (xvii) Mahindra Retail Private Limited; (xviii) Gromax Agri
Equipment Limited; (xix) Mahindra U.S.A., Inc; (xx) Mahindra Construction Company
Limited; (xxi) Mahindra First Choice Services Limited; (xxii) Mahindra Agri Solutions
Limited; (xxiii) Mahindra Summit Agriscience Limited; (xxiv) Ideal Finance Limited; and
(xxv) Mahindra Finance USA, LLC.

“Independent Director”

A non-executive and independent director of our Company as per the Companies Act, 2013
and the SEBI Listing Regulations.

“Joint Venture”

Ideal Finance Limited, a joint venture of our Company as per Ind AS 28.

“Limited Review
Consolidated Financial
Results”

Limited review unaudited consolidated financial results of our Company for the three months
period ended June 30, 2020, including the notes thereto and the reports thereon.

“Limited Review Standalone
Financial Results”

Limited review unaudited standalone financial results of our Company for the three months
period ended June 30, 2020, including the notes thereto and the reports thereon.

“Materiality Policy”

The ‘Policy for Determination of Materiality of Events or Information’ adopted by our Board,
in accordance with Regulation 30 of the SEBI Listing Regulations.

“Material Subsidiary”

Mahindra Rural Housing Finance Limited, identified in accordance with the SEBI Listing
Regulations.

“Memorandum
of Association”
“Memorandum” or “MoA”

or

The memorandum of association of our Company, as amended.

“Non-Executive Director”

A Director, not being an Executive Director of our Company.

“Non-Executive Non-
Independent Director”

A Non-Executive Director, not being an Independent Director of our Company, unless
otherwise specified.

“Promoter Group”

The promoter group of our Company, in terms of Regulation 2(1)(pp) of the SEBI ICDR
Regulations.

“Promoter”

The promoter of our Company, namely, Mahindra & Mahindra Limited.

“Registered Office”

Registered office of our Company situated at Gateway Building, Apollo Bunder, Mumbai
400001

“Registrar of Companies” or
“RoC”

Registrar of Companies, Maharashtra, located at Mumbai.

“Rights Issue Committee”

The committee of our Board constituted through the resolution dated June 1, 2020, for
purposes of this Issue and incidental matters thereof, consisting of Ramesh lyer (Vice-
Chairman & Managing Director), V.S Parthasarathy (Non-Executive Non- Independent
Director) and V. Ravi (Executive Director & Chief Financial Officer).

“Statutory Auditors/Auditors”

The current statutory auditors of our Company, namely, B S R & Co. LLP, Chartered
Accountants.

“Subsidiaries”

Subsidiaries of our Company as defined under the Companies Act, 2013 and the applicable
accounting standard, in this case being Mahindra Insurance Brokers Limited, Mahindra Rural
Housing Finance Limited, Mahindra Manulife Investment Management Private Limited”
(formerly known as Mahindra Asset Management Company Private Limited), Mahindra
Manulife Trustee Private Limited” (formerly known as Mahindra Trustee Company Private
Limited) and Mahindra Finance CSR Foundation.

* Effective from April 2020, Mahindra Manulife Investment Management Private Limited and
Mahindra Manulife Trustee Private Limited have been classified as joint ventures of our
Company, for the purposes of the Financial Statements. For details, see “Financial
Statements” on page 115.




Issue Related Terms

Term

Description

“Abridged Letter of Offer”
or “ALOF”

Abridged letter of offer to be sent to the Eligible Equity Shareholders with respect to this
Issue in accordance with the provisions of the SEBI ICDR Regulations and the Companies
Act, 2013.

“Allot”,
“Allotted”

“Allotment” or

Allotment of Equity Shares pursuant to this Issue.

“Allotment Account”

The accounts opened with the Bankers to this Issue, into which the Application Money lying
credit to the Escrow Account and amounts blocked by Application Supported by Blocked
Amount in the ASBA Account, with respect to successful Applicants will be transferred on
the Transfer Date.

“Allotment Account | Bank(s) which are clearing members and registered with SEBI as bankers to an issue and
Bank(s)” with whom the Allotment Account will be opened, in this case being, Axis Bank Limited.
“Allotment Date” Date on which the Allotment shall be made pursuant to this Issue.

“Allottee(s)” Person(s) who shall be Allotted Equity Shares pursuant to the Allotment.

“Applicant(s)” or | Eligible Equity Shareholder(s) and/or Renouncee(s) who are entitled to apply or make an
“Investor(s)” application for the Equity Shares pursuant to this Issue in terms of this Letter of Offer.
“Application” Application made through (i) submission of the Application Form or plain paper

Application to the Designated Branch(es) of the SCSBs or online/ electronic application
through the website of the SCSBs (if made available by such SCSBs) under the ASBA
process, or (ii) filling the online Application Form available on R-WAP, to subscribe to the
Equity Shares at the Issue Price.

“Application Form”

Unless the context otherwise requires, an application form (including online application
form available for submission of application through R-WAP facility or though the website
of the SCSBs (if made available by such SCSBs) under the ASBA process) used by an
Applicant to make an application for the Allotment of Equity Shares in this Issue.

“Application Money”

The full amount of X 50, payable at the time of Application, in respect of the Equity Shares
applied for in this Issue.

“Application Supported by

Application, whether physical or electronic, used by Investors to make an Application and

Blocked  Amount”  or | authorizing an SCSB to block the Bid Amount in the ASBA Account maintained with the
“ASBA” SCSB.
“ASBA Account” Account maintained with the SCSB and specified in the Application Form or the plain paper

Application by the Applicant for blocking the amount mentioned in the Application Form
or the plain paper Application.

“Basis of Allotment”

The basis on which the Equity Shares will be Allotted to successful Applicants in
consultation with the Designated Stock Exchange under this Issue, as described in “Terms
of the Issue” on page 338.

“Banker to the Issue

Agreement”

Agreement dated July 21, 2020, entered into by and among our Company, the Registrar to
the Issue, the Lead Managers and the Banker(s) to the Issue, for receipt of Application
Money in the Escrow Account from Applicants making an Application through R-WAP
facility, including for the purposes of refunding the surplus funds remitted by such
Applicants after Basis of Allotment, remitting funds to the Allotment Account from the
Escrow Account and SCSBs (for ASBA Applications) in case of Allottees, release of funds
from the Allotment Account to our Company and other persons, as applicable and providing
such other facilities and services as specified in the agreement.

“Banker(S) to the Issue”

Collectively, the Escrow Collection Bank, the Allotment Account Bank(s) and the Refund
Account Bank to the Issue, in this case being Axis Bank Limited.

“Controlling Branches” or
“Controlling Branches of
the SCSBs”

Such branches of the SCSBs which co-ordinate with the Lead Managers, the Registrar to
the Issue and the Stock Exchanges, a list of which is available on the website of SEBI and/or
such other website(s) as may be prescribed by the SEBI from time to time.

“Designated Branches”

Such branch/branches of the SCSBs which shall collect the Application Form or the plain
paper Application, as the case may be, used by the Investors and a list of which is available
on the website of SEBI and/or such other website(s) as may be prescribed by the SEBI or
the Stock Exchange(s), from time to time.

“Designated Stock | BSE Limited.

Exchange”

“Eligible Equity | Equity Shareholders of our Company on the Record Date.
Shareholders”

“Escrow Account”

One or more no-lien and non-interest bearing accounts with the Escrow Collection Bank for
the purposes of collecting the Application Money from resident Investors making an
Application through the R-WAP facility.

“Escrow Collection Bank”

Bank(s) which are clearing members and registered with SEBI as banker to an issue and
with whom the Escrow Account will be opened, in this case being, Axis Bank Limited.
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Term

Description

“Issue”

Issue of 617,764,960" Equity Shares of face value of % 2 each of our Company for cash at a
price of % 50 per Equity Share (including a premium of % 48 per Equity Share) aggregating
to ¥ 30,888,248,000" on a rights basis to the Eligible Equity Shareholders of our Company
in the ratio of one Equity Share for every one Equity Share held by the Eligible Equity
Shareholders of our Company on the Record Date.

*Assuming full subscription.

“Issue Agreement”

Issue agreement dated July 21, 2020, between our Company and the Lead Managers,
pursuant to which certain arrangements are agreed to in relation to this Issue.

“Issue Closing Date”

Tuesday, August 11, 2020.

“Issue Opening Date”

Tuesday, July 28, 2020.

“Issue Period”

The period between the Issue Opening Date and the Issue Closing Date, inclusive of both
days, during which Applicants can submit their Applications, in accordance with the SEBI
ICDR Regulations.

“Issue Price”

% 50 per Equity Share.

“Issue Proceeds” / “Gross
Proceeds”

Gross proceeds of this Issue.

“Issue Size”

Amount aggregating to T 30,888,248,000"

*Assuming full subscription.

“Lead Managers”

Kotak Mahindra Capital Company Limited, Axis Capital Limited, BNP Paribas, Citigroup
Global Markets India Private Limited, HDFC Bank Limited, HSBC Securities and Capital
Markets (India) Private Limited, ICICI Securities Limited, Nomura Financial Advisory and
Securities (India) Private Limited and SBI Capital Markets Limited.

“Letter of Offer”

This letter of offer dated July 21, 2020, filed with the Designated Stock Exchange, SEBI
and NSE, for purposes of record keeping.

“MCA Circular”

General Circular No. 21/2020 dated May 11, 2020 issued by the Ministry of Corporate
Affairs, Government of India.

“Monitoring Agency”

AXxis Bank Limited.

“Monitoring Agency
Agreement”

Agreement dated July 17, 2020 entered into between the Company and the Monitoring
Agency in relation to monitoring of Net Proceeds.

“Net Proceeds”

Issue Proceeds less Issue related expenses. For details, see “Objects of the Issue” on page
84.

“On Market Renunciation”

The renunciation of Rights Entitlements undertaken by the Investor by trading them over
the secondary market platform of the Stock Exchanges through a registered stock broker in
accordance with the SEBI Rights Issue Circulars and the circulars issued by the Stock
Exchanges, from time to time, and other applicable laws, on or before Friday, August 7,
2020.

“Off Market Renunciation”

The renunciation of Rights Entitlements undertaken by the Investor by transferring them
through off market transfer through a depository participant in accordance with the SEBI
Rights Issue Circulars and the circulars issued by the Depositories, from time to time, and
other applicable laws.

“Record Date” Designated date for the purpose of determining the Equity Shareholders eligible to apply
for Equity Shares, being July 23, 2020.
“Refund Account Bank” The Banker to the Issue with whom the refund account will be opened, in this case being

AXis Bank Limited.

“Registrar to the Issue” or
“Registrar”

KFin Technologies Private Limited.

“Registrar Agreement”

Agreement dated July 15, 2020 entered into between our Company and the Registrar in
relation to the responsibilities and obligations of the Registrar to the Issue pertaining to this
Issue, including in relation to the R-WAP facility.

“Renouncee(s)”

Any person(s) who, not being the original recipient has/have acquired the Rights
Entitlement, in accordance with the SEBI ICDR Regulations read with the SEBI Rights
Issue Circulars.

“Renunciation Period”

The period during which the Investors can renounce or transfer their Rights Entitlements
which shall commence from the Issue Opening Date. Such period shall close on Friday,
August 7, 2020, in case of On Market Renunciation. Eligible Equity Shareholders are
requested to ensure that renunciation through off-market transfer is completed in such a
manner that the Rights Entitlements are credited to the demat account of the Renouncee on
or prior to the Issue Closing Date.

“Rights  Entitlements” /

“RES”

The right to apply for the Equity Shares, being offered by way of this Issue, by an Investor,
in accordance with the SEBI ICDR Regulations read with the SEBI Rights Issue Circulars,
in this case being one Equity Share for every one Equity Share held by an Eligible Equity
Shareholder, on the Record Date.




Term

Description

“Rights Entitlement Letter”

Letter including details of Rights Entitlements of the Eligible Equity Shareholders. The
Rights Entitlements are also accessible through the R-WAP facility and the link of which is
available on the website of our Company.

“Equity Shareholders”

A holder of the Equity Shares, from time to time.

“R-WAP”

Registrar’s web based application platform accessible at
https://rights.kfintech.com/mahindra, instituted as an optional mechanism in accordance
with SEBI circular bearing reference number SEBI/HO/CFD/DIL2/CIR/P/2020/78 dated
May 6, 2020, for accessing/ submitting online Application Forms by resident Investors.

“SCSB(s)”

Self-certified syndicate banks registered with SEBI, which offers the facility of ASBA. A
list of all SCSBs is available at website of SEBI and/or such other website(s) as may be
prescribed by SEBI from time to time.

“Stock Exchanges”

Stock exchanges where our Equity Shares are presently listed, being BSE and NSE.

“Transfer Date”

The date on which Application Money held in the Escrow Account and the Application
Money blocked in the ASBA Account will be transferred to the Allotment Account in
respect of successful Applications, upon finalization of the Basis of Allotment, in
consultation with the Designated Stock Exchange.

“Wilful Defaulter” Company or person, as the case may be, categorised as a wilful defaulter by any bank or
financial institution (as defined under the Companies Act, 2013) or consortium thereof, in
accordance with the guidelines on wilful defaulters issued by RBI.

“Working Day(s)” Working day means all days on which commercial banks in Mumbai are open for business.

Further, in respect of Issue Period, working day means all days, excluding Saturdays,
Sundays and public holidays, on which commercial banks in Mumbai are open for business.
Furthermore, the time period between the Issue Closing Date and the listing of the Equity
Shares on the Stock Exchanges, working day means all trading days of the Stock Exchanges,
excluding Sundays and bank holidays, as per circulars issued by SEBI.

Conventional terms or Abbreviations

Term /Abbreviation

Description / Full Form

“X”, “Rs.”, “Rupees” or|Indian Rupee.

6LINR”

“AlF(s)” Alternative investment funds, as defined and registered with SEBI under the Securities and
Exchange Board of India (Alternative Investment Funds) Regulations, 2012.

“Arbitration Act” Arbitration and Conciliation Act, 1996.

“ASBA Circulars”

Collectively, SEBI circular SEBI/CFD/DIL/ASBA/1/2009/30/12 dated December 30, 2009,
SEBI circular CIR/CFD/DIL/1/2011 dated April 29, 2011 and the SEBI circular, bearing
reference number SEBI/HO/CFD/DIL2/CIR/P/2020/13 dated January 22, 2020.

“Average Net
Worth/Shareholders’ funds”

Average Net worth is computed as simple average of Net worth as at the beginning of the
financial year and as at the closing of the financial year.

“BSE”

BSE Limited.

“CDsL” Central Depository Services (India) Limited.
“Central ~ Government” /| Central Government of India.

“Government of India” /

“Gol”

“CIN” Corporate identity number.

“Companies Act, 1956”

Erstwhile Companies Act, 1956 along with the rules made thereunder.

“Companies Act, 2013” /
“Companies Act”

Companies Act, 2013 along with the rules made thereunder.

“Depositories Act”

Depositories Act, 1996.

“Depository”

A depository registered with SEBI under the Securities and Exchange Board of India
(Depositories and Participants) Regulations, 2018.

“DIN” Director identification number.

“DIPP” Department of Industrial Policy and Promotion, Ministry of Commerce and Industry,
Government of India.

“DP” / “Depository | Depository participant as defined under the Depositories Act.

Participant”

“DP ID” Depository participant identification.

“DPIT” Department for Promotion of Industry and Internal Trade, Ministry of Commerce and
Industry, Government of India, earlier known as Department of Industrial Policy and
Promotion.

“EBITDA” Profit for the year before exceptional items, finance costs, tax, depreciation, amortization and

impairment .



https://rights.kfintech.com/

Term /Abbreviation

Description / Full Form

“EPS” Earnings per share.

“FCNR Account” Foreign Currency Non-Resident Account.

“FDI” Foreign direct investment.

“FDI Policy” The consolidated foreign direct investment policy notified by the DIPP (now DPIT) vide
circular no. D/o IPP F. No. 5(1)/2017- FC-1 dated August 28, 2017 effective from August
28, 2017.

“FEMA” Foreign Exchange Management Act, 1999, read with rules and regulations thereunder.

“FEMA Rules” Foreign Exchange Management (Non-debt Instruments) Rules, 2019.

“Financial Year” / “FY” /
“Fiscal”

Period of 12 months ended March 31 of that particular year.

“FIR” First Information Report.

“FPI” Foreign Portfolio Investor as defined under the SEBI FPI Regulations, registered with SEBI
under applicable laws in India.

“Fugitive Economic | An individual who is declared a fugitive economic offender under Section 12 of the Fugitive

Offender” Economic Offenders Act, 2018.

“FVCIs” Foreign venture capital investors as defined in and registered with SEBI, under the SEBI
FVCI Regulations.

“GDP” Gross domestic product.

“Government” Central Government and/or the State Government, as applicable.

“GST” Goods and Services Tax.

“IEPF” Investor Education and Protection Fund

“IFRS” International Financial Reporting Standards.

“India” Republic of India.

“Indian GAAP” Generally Accepted Accounting Principles followed in India.

“Ind AS” Indian Accounting Standards specified under Section 133 of the Companies Act, 2013 read
with Companies (Indian Accounting Standards) Rules, 2015, as amended.

“ISIN” International securities identification number.

“Income-tax Act”

Income-tax Act, 1961.

“Listing Agreement”

Equity listing agreements entered into between our Company and the Stock Exchanges in
terms of the SEBI Listing Regulations read along with SEBI Circular No.
CIR/CFD/CMD/6/2015 dated October 13, 2015.

“MCA” The Ministry of Corporate Affairs, Government of India.

“Mutual Fund” Mutual fund registered with SEBI under the Securities and Exchange Board of India (Mutual
Funds) Regulations, 1996.

“N.A“N/A” Not applicable.

“NACH” National Automated Clearing House.

“NCD” Non-convertible debentures issued by our Company, from time to time.

“Net Asset Value (book|Closing Net worth divided by the number of issued, subscribed and paid-up Equity Shares

value) per Equity Share” outstanding at the end of the financial year.

“Net  Worth/Shareholders’ | Net worth represents Equity attributable to owners of the Company, comprising of Equity

funds” share capital and other equity.

“NEFT” National Electronic Fund Transfer.

“NR” / “NRs” Non-resident(s) or person(s) resident outside India, as defined under the FEMA.

“NRE Account” Non-resident external account.

“NRI” A person resident outside India, who is a citizen of India and shall have the same meaning as
ascribed to such term in the Foreign Exchange Management (Deposit) Regulations, 2016.

“NRO Account” Non-resident ordinary account.

“NSDL” National Securities Depository Limited.

“NSE” National Stock Exchange of India Limited.

“OCB” / “Overseas Corporate
Body”

A company, partnership, society or other corporate body owned directly or indirectly to the
extent of at least 60% by NRIs including overseas trusts, in which not less than 60% of
beneficial interest is irrevocably held by NRIs directly or indirectly and which was in
existence on October 3, 2003 and immediately before such date had taken benefits under the
general permission granted to OCBs under FEMA.

“p4a~”

Per annum.

“PAN”

Permanent Account Number.

“Return on net worth” (in %)

Total comprehensive income (aggregate of profit after tax and other comprehensive income
for the year) as per statement of profit and loss attributable to Equity Shareholders, divided
by Average Net worth.

“RBI” Reserve Bank of India.

“Rule 144A” Rule 144A under the US Securities Act.
“Regulation S” Regulation S under the US Securities Act.
“REPO” Repurchase Agreement.




Term /Abbreviation

Description / Full Form

“RTGS” Real Time Gross Settlement.

“SAT” Securities Appellate Tribunal.

“SCRA” Securities Contracts (Regulation) Act, 1956.

“SCRR” Securities Contracts (Regulation) Rules, 1957.

“SEBI” Securities and Exchange Board of India.

“SEBI Act” Securities and Exchange Board of India Act, 1992.

“SEBI AIF Regulations” Securities and Exchange Board of India (Alternative Investment Funds) Regulations, 2012.

“SEBI FPI Regulations”

Securities and Exchange Board of India (Foreign Portfolio Investors) Regulations, 2019.

“SEBI FVCI Regulations”

Securities and Exchange Board of India (Foreign Venture Capital Investors) Regulations,
2000.

“SEBI ICDR Regulations”

Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2018.

“SEBI Listing Regulations”

Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015.

“SEBI Rights Issue Circulars”

Collectively, SEBI circular, bearing reference number SEBI/HO/CFD/DIL2/CIR/P/2020/13
dated  January 22, 2020, SEBI circular  bearing  reference  number
SEBI/HO/CFD/CIR/CFD/DIL/67/2020 dated April 21, 2020 and SEBI circular bearing
reference number SEBI/HO/CFD/DIL2/CIR/P/2020/78 dated May 6, 2020.

“SEBI SBEB Regulations”

Securities and Exchange Board of India (Share Based Employee Benefits) Regulations, 2014.

“SEBI Takeover Regulations”

Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers)
Regulations, 2011.

“SEBI VCF Regulations”

Securities and Exchange Board of India (Venture Capital Funds) Regulations, 1996.

“State Government”

Government of a state of India.

“U.S.” / “USA” / “United
States”

United States of America, including the territories or possessions thereof.

“U.S. QIB”

“Qualified institutional buyer”, as defined in Rule 144 of the US Securities Act.

“US$” / “USD” / u$” / “U.S.
dollars”

United States Dollar.

“US SEC” U.S. Securities and Exchange Commission.
“US Securities Act” U.S. Securities Act of 1933, as amended.
“VCFs” Venture capital funds as defined in and registered with SEBI under the SEBI VCF

Regulations or the SEBI AIF Regulations, as the case may be.

Industry Related Terms

Term

Description

“Average assets”

Average assets is computed as simple average of total assets as per balance sheet as at the
beginning of the financial year and as at the closing of the financial year.

“Average borrowings”

Average borrowings is computed as simple average of total borrowings as at the beginning
of the financial year and as at the closing of the financial year.

"Cost to Income Ratio”

Percentage of overheads to total income net of finance costs

“Debt to Equity ratio”

Percentage of closing total borrowings to closing total equity

“ECBS”

External Commercial Borrowing.

“FCNR”

Foreign Currency Non-Resident.

“Gross spread”

Percentage of total income to Average assets reduced by percentage of interest or finance
costs to Average assets

“ISO”

International Organization for Standardization.

“Loan  secured by
tangible assets (# for
consolidated)”

Loans secured by tangible assets include loans and advances (including overdue loans) under
retail vehicle finance, housing finance and SME finance businesses before deduction of
impairment loss allowances

“Loan  secured by
tangible assets (# for
standalone)”

Loans secured by tangible assets include loans and advances (including overdue loans) under
retail vehicle finance, SME finance businesses before deduction of impairment loss
allowances

“LTV” Loan to value ratio
“MICR” Magnetic Ink Character Recognition.
“Net Spread” PBT before exceptional item divided by Average assets; or percentage of Gross spread less

aggregate of percentage of Overheads / Average Assets and percentage of Write offs & NPA
or impairment provisions on financial assets / Average assets

"Net Spread after Tax
(Return on assets)”

Profit after tax for the year divided by Average assets

“NPAs”

Non-Performing Assets.




Term

Description

“Overheads”

Aggregate of employee benefits expenses, depreciation, amortization and impairment, fees
and commission expense and other expenses

"Overheads / Average
Assets”

Aggregate overheads comprising of Employee benefits expenses, Depreciation, amortization
and impairment, Fees and commission expense and Other expenses divided by Average assets

“Write offs & NPA or
impairment  provisions
on financial assets/
Average assets"™

Impairment on financial instruments as per statement of profit and loss for the year divided
by Average assets




NOTICE TO INVESTORS

The distribution of this Letter of Offer, the Abridged Letter of Offer, the Application Form, the Rights Entitlement
Letter, any other offering material and the issue of Rights Entitlements and the Equity Shares on a rights basis to
persons in certain jurisdictions outside India is restricted by legal requirements prevailing in those jurisdictions.
Persons into whose possession this Letter of Offer, the Abridged Letter of Offer, the Application Form or the
Rights Entitlement Letter may come, are required to inform themselves about and observe such restrictions. For
details, see “Restrictions on Purchases and Resales” on page 376.

Our Company is undertaking this Issue on a rights basis to the Eligible Equity Shareholders and will send/ dispatch
the Abridged Letter of Offer, the Application Form, the Rights Entitlement Letter and other Issue material (i) only
to e-mail addresses of resident Eligible Equity Shareholders who have provided their e-mail addresses; (ii) only
to the Indian addresses of the resident Eligible Equity Shareholders, on a reasonable effort basis, whose e-mail
addresses are not available with the Company or the Eligible Equity Shareholders have not provided the valid e-
mail address to the Company; (iii) only to the Indian addresses of the non-resident Eligible Equity Shareholders,
on a reasonable effort basis, who have provided an Indian address to our Company and located in jurisdictions
where the offer and sale of the Equity Shares may be permitted under laws of such jurisdictions.

Further, this Letter of Offer will be sent/ dispatched (i) only to e-mail addresses of resident Eligible Equity
Shareholders who have provided their e-mail addresses; (ii) only to the Indian addresses of the resident Eligible
Equity Shareholders, on a reasonable effort basis. whose e-mail addresses are not available with the Company
or the Eligible Equity Shareholders have not provided the valid e-mail address to the Company; (iii) only to the
Indian addresses of the non-resident Eligible Equity Shareholders, on a reasonable effort basis, who have provided
an Indian address to our Company and located in jurisdictions where the offer and sale of the Equity Shares may
be permitted under laws of such jurisdictions, by the Registrar on behalf of our Company or the Lead Managers,
in each case who make a request in this regard. Investors can also access this Letter of Offer, the Abridged Letter
of Offer and the Application Form from the websites of the Registrar, our Company, the Lead Managers, and the
Stock Exchanges, and on R-WAP.

Our Company, the Lead Managers and the Registrar will not be liable for non-dispatch of physical copies of Issue
materials, including this Letter of Offer, the Abridged Letter of Offer, the Rights Entitlement Letter and the
Application Form.

No action has been or will be taken to permit this Issue in any jurisdiction where action would be required for that
purpose, except that this Letter of Offer was filed with SEBI and the Stock Exchanges. Accordingly, the Rights
Entitlements and the Equity Shares may not be offered or sold, directly or indirectly, and this Letter of Offer, the
Abridged Letter of Offer, the Application Form and the Rights Entitlement Letter and any other offering materials
or advertisements in connection with this Issue may not be distributed, in whole or in part, in or into any
jurisdiction, except in accordance with the legal requirements applicable in such jurisdiction.

This Letter of Offer, the Abridged Letter of Offer, the Application Form or the Rights Entitlement Letter may not
be used for the purpose of, and do not constitute, an offer, invitation to or solicitation by anyone in any jurisdiction
or in any circumstances in which such an offer, invitation or solicitation is unlawful or not authorised or to any
person to whom it is unlawful to make such an offer, invitation or solicitation. In those circumstances, this Letter
of Offer, the Abridged Letter of Offer, the Application Form or the Rights Entitlement Letter must be treated as
sent for information only and should not be acted upon for subscription to Equity Shares and should not be copied
or re-distributed. Accordingly, persons receiving a copy of this Letter of Offer, the Abridged Letter of Offer, the
Application Form or the Rights Entitlement Letter should not, in connection with the issue of the Equity Shares
or the Rights Entitlements, distribute or send this Letter of Offer, the Abridged Letter of Offer, the Application
Form or the Rights Entitlement Letter in or into any jurisdiction where to do so would or might contravene local
securities laws or regulations or would subject the Company or its affiliates or the Lead Managers or their affiliates
to any filing or registration requirement (other than in India). If this Letter of Offer, the Abridged Letter of Offer,
the Application Form or Rights Entitlement Letter is received by any person in any such jurisdiction, or by their
agent or nominee, they must not seek to subscribe to the Equity Shares or the Rights Entitlements referred to this
Letter of Offer, the Abridged Letter of Offer, the Application Form or the Rights Entitlement Letter.

Neither the Company nor the Lead Managers are making any representation to any person regarding the legality
of an investment in the Rights Entitlements or the Equity Shares by such person under any investment or any other
laws or regulations. No information in this Letter of Offer should be considered to be business, financial, legal,
tax or investment advice.
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Any person who makes an application to acquire Rights Entitlements and the Equity Shares offered in this
Issue will be deemed to have declared, represented, warranted and agreed that such person is authorized
to acquire the Rights Entitlements and the Equity Shares in accordance with the legal requirements
applicable in such person’s jurisdiction and India, without requirement for our Company or our affiliates
or the Lead Managers and its affiliates to make any filing or registration (other than in India). In addition,
each purchaser of Rights Entitlements and the Equity Shares will be deemed to make the representations,
warranties, acknowledgments and agreements set forth in “Restrictions on Purchases and Resales” on page
376.

Our Company reserves the right to treat as invalid any Application Form which: (i) appears to our
Company or its agents to have been executed in, electronically transmitted from or dispatched from the
United States (unless the Application Form is submitted by a U.S. QIB in the United States) or other
jurisdictions where the offer and sale of the Equity Shares is not permitted under laws of such jurisdictions;
(ii) does not include the relevant certifications set out in the Application Form, including to the effect that
the person submitting and/or renouncing the Application Form is (a) outside India and the United States
and is a foreign corporate or institutional shareholder eligible to subscribe for the Equity Shares under
applicable securities laws or (b) a U.S. QIB in the United States, and in each case such person is complying
with laws of jurisdictions applicable to such person in connection with this Issue; or (iii) where either a
registered Indian address is not provided or where our Company believes acceptance of such Application
Form may infringe applicable legal or regulatory requirements; and our Company shall not be bound to
issue or allot any Equity Shares in respect of any such Application Form.

Neither the delivery of this Letter of Offer nor any sale of Equity Shares hereunder, shall, under any circumstances,
create any implication that there has been no change in our Company’s affairs from the date hereof or the date of
such information or that the information contained herein is correct as at any time subsequent to the date of this
Letter of Offer or the date of such information. Investors may be subject to adverse foreign, state or local tax or
legal consequences as a result of buying or selling of Equity Shares or Rights Entitlements. As a result, each
Investor should consult its own counsel, business advisor and tax advisor as to the legal, business, tax and related
matters concerning the offer of the Equity Shares or Rights Entitlements. In addition, neither our Company nor
the Lead Managers nor its affiliates is making any representation to any offeree or purchaser of the Equity Shares
regarding the legality of an investment in the Equity Shares by such offeree or purchaser under any applicable
laws or regulations.

THIS DOCUMENT IS SOLELY FOR THE USE OF THE PERSON WHO RECEIVED IT FROM OUR

COMPANY OR FROM THE REGISTRAR. THIS DOCUMENT IS NOT TO BE REPRODUCED OR
DISTRIBUTED TO ANY OTHER PERSON.
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NOTICE TO INVESTORS IN THE UNITED STATES

THE RIGHTS ENTITLEMENTS AND THE EQUITY SHARES HAVE NOT BEEN AND WILL NOT BE
REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDED (THE “US
SECURITIES ACT”), OR ANY U.S. STATE SECURITIES LAWS AND MAY NOT BE OFFERED, SOLD,
RESOLD OR OTHERWISE TRANSFERRED WITHIN THE UNITED STATES OR THE TERRITORIES OR
POSSESSIONS THEREOF (THE “UNITED STATES” OR “U.S.”), EXCEPT IN A TRANSACTION
EXEMPT FROM THE REGISTRATION REQUIREMENTS OF THE US SECURITIES ACT. THE EQUITY
SHARES REFERRED TO IN THIS LETTER OF OFFER ARE BEING OFFERED AND SOLD (1) IN
OFFSHORE TRANSACTIONS OUTSIDE THE UNITED STATES IN COMPLIANCE WITH REGULATION
S UNDER THE US SECURITIES ACT (“REGULATION S”) TO EXISTING SHAREHOLDERS LOCATED
IN JURISDICTIONS WHERE SUCH OFFER AND SALE OF THE EQUITY SHARES IS PERMITTED
UNDER LAWS OF SUCH JURISDICTIONS AND (1) IN THE UNITED STATES TO “QUALIFIED
INSTITUTIONAL BUYERS” (AS DEFINED IN RULE 144A UNDER THE US SECURITIES ACT) (“U.S.
QIB”) PURSUANT TO SECTION 4(a)(2) OF THE US SECURITIES ACT. THE OFFERING TO WHICH THIS
LETTER OF OFFER RELATES ISNOT, AND UNDER NO CIRCUMSTANCES IS TO BE CONSTRUED AS,
AN OFFERING OF ANY EQUITY SHARES OR RIGHTS ENTITLEMENTS FOR SALE IN THE UNITED
STATES OR AS A SOLICITATION THEREIN OF AN OFFER TO BUY ANY OF THE SAID SECURITIES,
EXCEPT IN EACH CASE TO PERSONS IN THE UNITED STATES WHO ARE U.S. QIBs. ACCORDINGLY,
YOU SHOULD NOT FORWARD OR TRANSMIT THIS LETTER OF OFFER IN OR INTO THE UNITED
STATES AT ANY TIME (OTHER THAN TO U.S. QIBs).

Neither our Company, nor any person acting on behalf of our Company, will accept a subscription or renunciation
from any person, or the agent of any person, who appears to be, or who our Company, or any person acting on
behalf of our Company, has reason to believe is, in the United States when the buy order is made (other than
persons in the United States who are U.S. QIBs). No Application Form should be postmarked in the United States,
electronically transmitted from the United States or otherwise dispatched from the United States (in each case,
other than from persons in the United States who are U.S. QIBs) or from any other jurisdiction where it would be
illegal to make an offer of securities under this Letter of Offer. Our Company is undertaking this Issue on a rights
basis to the Eligible Equity Shareholders and will send/ dispatch the Abridged Letter of Offer, the Application
Form, the Rights Entitlement Letter and other Issue material (i) only to e-mail addresses of resident Eligible Equity
Shareholders who have provided their e-mail addresses; (ii) only to the Indian addresses of the resident Eligible
Equity Shareholders, on a reasonable effort basis. whose e-mail addresses are not available with the Company
or the Eligible Equity Shareholders have not provided the valid e-mail address to the Company; (iii) only to the
Indian addresses of the non-resident Eligible Equity Shareholders, on a reasonable effort basis, who have provided
an Indian address to our Company and located in jurisdictions where the offer and sale of the Equity Shares may
be permitted under laws of such jurisdictions.

Any person who acquires Rights Entitlements or Equity Shares will be deemed to have declared, warranted and
agreed, by accepting the delivery of this Letter of Offer, that (i) it is not and that at the time of subscribing for
the Equity Shares or the Rights Entitlements, it will not be, in the United States; or (ii) it is a U.S. QIB in the
United States, and in each case is authorized to acquire the Rights Entitlements and the Equity Shares in
compliance with all applicable laws and regulations.

Our Company reserves the right to treat as invalid any Application Form which: (i) appears to our Company or
its agents to have been executed in, electronically transmitted from or dispatched from the United States (unless
the Application Form is submitted by a U.S. QIB in the United States) or other jurisdictions where the offer and
sale of the Equity Shares is not permitted under laws of such jurisdictions; (ii) does not include the relevant
certifications set out in the Application Form, including to the effect that the person submitting and/or renouncing
the Application Form is (a) outside India and the United States and is a foreign corporate or institutional
shareholder eligible to subscribe for the Equity Shares under applicable securities laws or (b) a U.S. QIB in the
United States, and in each case such person is complying with laws of jurisdictions applicable to such person in
connection with this Issue; or (iii) where either a registered Indian address is not provided or where our Company
believes acceptance of such Application Form may infringe applicable legal or regulatory requirements; and our
Company shall not be bound to issue or allot any Equity Shares in respect of any such Application Form.

All offers and sales in the United States of the Rights Entitlements and the Equity Shares have been, or will be,
made solely by our Company. The Lead Managers are not making, and will not make, and will not participate or
otherwise be involved in any offers or sales of the Rights Entitlements, the Equity Shares or any other security
with respect to this Issue in the United States.
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The Rights Entitlements and the Equity Shares have not been approved or disapproved by the US Securities and
Exchange Commission (the “US SEC”), any state securities commission in the United States or any other US
regulatory authority, nor have any of the foregoing authorities passed upon or endorsed the merits of the offering
of the Rights Entitlements, the Equity Shares or the accuracy or adequacy of this Letter of Offer. Any
representation to the contrary is a criminal offence in the United States.

THIS DOCUMENT IS SOLELY FOR THE USE OF THE PERSON WHO RECEIVED IT FROM OUR
COMPANY OR FROM THE REGISTRAR. THIS DOCUMENT IS NOT TO BE REPRODUCED OR
DISTRIBUTED TO ANY OTHER PERSON.

ENFORCEMENT OF CIVIL LIABILITIES

The Company is a public limited company under the laws of India and a majority of the Directors and all executive
officers are residents of India. It may not be possible or may be difficult for investors to effect service of process
upon the Company or these other persons outside India or to enforce against them in courts in India, judgments
obtained in courts outside India. India is not a party to any international treaty in relation to the automatic
recognition or enforcement of foreign judgments.

However, recognition and enforcement of foreign judgments is provided for under Sections 13, 14 and 44A of the
Code of Civil Procedure, 1908, as amended (the “Civil Procedure Code”). Section 44A of the Civil Procedure
Code provides that where a certified copy of a decree of any superior court (within the meaning of that section)
in any country or territory outside India which the Government of India has by notification declared to be a
reciprocating territory, is filed before a district court in India, such decree may be executed in India as if the decree
has been rendered by a district court in India. Section 44A of the Civil Procedure Code is applicable only to
monetary decrees or judgments not being in the nature of amounts payable in respect of taxes or other charges of
a similar nature or in respect of fines or other penalties. Section 44A of the Civil Procedure Code does not apply
to arbitration awards even if such awards are enforceable as a decree or judgment. Among others, the United
Kingdom, Singapore, Hong Kong and the United Arab Emirates have been declared by the Government of India
to be reciprocating territories within the meaning of Section 44A of the Civil Procedure Code.

The United States has not been declared by the Government of India to be a reciprocating territory for the purposes
of Section 44A of the Civil Procedure Code. Under Section 14 of the Civil Procedure Code, an Indian court shall,
on production of any document purporting to be a certified copy of a foreign judgment, presume that the judgment
was pronounced by a court of competent jurisdiction unless the contrary appears on the record; but such
presumption may be displaced by proving want of jurisdiction.

A judgment of a court in any non-reciprocating territory, such as the United States, may be enforced in India only
by a suit upon the judgment subject to Section 13 of the Civil Procedure Code, and not by proceedings in
execution. Section 13 of the Civil Procedure Code, which is the statutory basis for the recognition of foreign
judgments (other than arbitration awards), states that a foreign judgment shall be conclusive as to any matter
directly adjudicated upon between the same parties or between parties under whom they or any of them claim
litigating under the same title except where:

o the judgment has not been pronounced by a court of competent jurisdiction;
o the judgment has not been given on the merits of the case;

o the judgment appears on the face of the proceedings to be founded on an incorrect view of international law
or a refusal to recognize the law of India in cases where such law is applicable;

o the proceedings in which the judgment was obtained are opposed to natural justice;
o the judgment has been obtained by fraud; and/or
o the judgment sustains a claim founded on a breach of any law in force in India.

A suit to enforce a foreign judgment must be brought in India within three years from the date of the judgment in
the same manner as any other suit filed to enforce a civil liability in India. It is unlikely that a court in India would
award damages on the same basis as a foreign court if an action is brought in India. In addition, it is unlikely that
an Indian court would enforce foreign judgments if it considered the amount of damages awarded as excessive or
inconsistent with public policy or if the judgments are in breach of or contrary to Indian law. A party seeking to
enforce a foreign judgment in India is required to obtain prior approval from the Reserve Bank of India to
repatriate any amount recovered pursuant to execution of such judgment. Any judgment in a foreign currency
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would be converted into Rupees on the date of such judgment and not on the date of payment and any such amount
may be subject to income tax in accordance with applicable laws. The Company cannot predict whether a suit
brought in an Indian court will be disposed of in a timely manner or be subject to considerable delays.
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PRESENTATION OF FINANCIAL INFORMATION AND OTHER INFORMATION
Certain Conventions

Unless otherwise specified or the context otherwise requires, all references in this Letter of Offer to (i) the ‘US’
or ‘U.S.” or the ‘United States’ are to the United States of America and its territories and possessions; (ii) ‘India’
are to the Republic of India and its territories and possessions; and the ‘Government’ or ‘Gol’ or the ‘Central
Government’ or the ‘State Government’ are to the Government of India, Central or State, as applicable. In this
Letter of Offer, references to the singular also refer to the plural and one gender also refers to any other gender,
where applicable.

Financial Data

Unless stated otherwise or unless the context requires otherwise, the financial data in this Letter of Offer is derived
from the Consolidated Financial Statements. The Audited Consolidated Financial Statements, Audited Standalone
Financial Statements, Limited Review Consolidated Financial Results and Limited Review Standalone Financial
Results which have been prepared in accordance with Indian Accounting Standards (‘ Ind AS’), notified under the
Companies (Indian Accounting Standards) Rules, 2015 as amended by the Companies (Indian Accounting
Standards) Rules, 2016, prescribed under section 133 of the Companies Act, 2013, read with the relevant rules
issued thereunder and the other accounting principles generally accepted in India and guidance notes specified by
the Institute of Chartered Accountants of India, which have been included in this Letter of Offer.

Our Company publishes its financial statements in Indian Rupees. Any reliance by persons not familiar with
Indian accounting practices on the financial disclosures presented in this Letter of Offer should accordingly be
limited. Our Fiscal commences on April 1 of each year and ends on March 31 of the succeeding year, so all
references to a particular “Fiscal Year”, “Fiscal”, “Financial Year” or “FY” are to the 12 months period ended on
March 31 of that year. In this Letter of Offer, any discrepancies in any table between the total and the sums of the
amounts listed are due to rounding off, and unless otherwise specified, all financial numbers in parenthesis
represent negative figures. Unless stated or expressed otherwise, throughout this Letter of Offer, all figures have
been expressed in X millions. Certain figures in decimals have been rounded off and accordingly there may be
consequential changes in this Letter of Offer.

For details, see “Financial Statements” on page 115.
Currency of Presentation
Unless otherwise specified or the context otherwise requires, all references to:

e ‘INR’, ‘¥’, ‘Indian Rupees’ and ‘Rupees’ are to the legal currency of India; and
‘US$’, ‘USD’, ‘$” and ‘U.S. Dollars’ are to the legal currency of the United States of America.

The following table sets forth, for the dates indicated, information with respect to the exchange rate between the
Rupee and the respective foreign currencies:

Exchange rates as on
Sr. No. Name of the Currency
June 30, 2020 March 31, 2020 (in %) March 31, 2019 (in %)
1 1 United States Dollar (“USD”) 75.53 75.39 69.17

Source: www.fbil.org.in for June 30, 2020, March 31, 2020 and March 31, 2019.
Note:

e Inthe event that any of the abovementioned dates of any of the respective financial years is a public holiday,
the previous calendar day not being a public holiday has been considered.

Such conversion should not be considered as a representation that such currency amounts have been, could have
been or can be converted into Rupees (%) at any particular rate, the rates stated above or at all.
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FORWARD LOOKING STATEMENTS

Certain statements contained in this Letter of Offer that are not statements of historical fact constitute ‘forward-
looking statements’. Investors can generally identify forward-looking statements by terminology including
‘anticipate’, ‘believe’, ‘continue’, ‘can’, ‘could’, ‘estimate’, ‘expect’, ‘intend’, ‘may’, ‘objective’, ‘plan’,
‘potential’, ‘project’, ‘pursue’, ‘shall’, ‘should’, ‘will’, ‘would’, ‘future’, ‘forecast’, ‘target’ or other words or
phrases of similar import. Similarly, statements that describe our objectives, plans or goals are also forward-
looking statements. However, these are not the exclusive means of identifying forward-looking statements. All
statements regarding our Company’s expected financial conditions, results of operations, business plans and
prospects are forward-looking statements. These forward-looking statements may include planned projects,
revenue and profitability (including, without limitation, any financial or operating projections or forecasts) and
other matters discussed in this Letter of Offer that are not historical facts.

These forward-looking statements contained in this Letter of Offer (whether made by our Company or any third
party), are predictions and involve known and unknown risks, uncertainties, assumptions and other factors that
may cause the actual results, performance or achievements of our Company to be materially different from any
future results, performance or achievements expressed or implied by such forward-looking statements or other
projections. All forward-looking statements are subject to risks, uncertainties and assumptions about our Company
that could cause actual results to differ materially from those contemplated by the relevant forward-looking
statement. Important factors that could cause our actual results, performances and achievements to differ
materially from any of the forward-looking statements include, among others:

¢ Impact of COVID-19 on our business, financial condition and results of operations;

e Any disruption in our sources of funding;

e Any adverse developments in the industries we operate in, including the new and pre-owned vehicle financing
industry;

e Inability to compete in an increasingly competitive industry; and

e Risk of non-payment or default by borrowers.

Additional factors that could cause actual results, performance or achievements to differ materially include, but
are not limited to, those discussed in the section “Risk Factors” on page 20.

By their nature, market risk disclosures are only estimates and could be materially different from what actually
occurs in the future. As a result, actual future gains, losses or impact on net interest income and net income could
materially differ from those that have been estimated, expressed or implied by such forward looking statements
or other projections. The forward-looking statements contained in this Letter of Offer are based on the beliefs of
management, as well as the assumptions made by, and information currently available to, the management of our
Company. Although our Company believes that the expectations reflected in such forward-looking statements are
reasonable at this time, it cannot assure investors that such expectations will prove to be correct. Given these
uncertainties, Investors are cautioned not to place undue reliance on such forward-looking statements. In any
event, these statements speak only as of the date of this Letter of Offer or the respective dates indicated in this
Letter of Offer and neither our Company nor the Lead Managers undertakes any obligation to update or revise
any of them, whether as a result of new information, future events, changes in assumptions or changes in factors
affecting these forward looking statements or otherwise. If any of these risks and uncertainties materialise, or if
any of our Company’s underlying assumptions prove to be incorrect, the actual results of operations or financial
condition of our Company could differ materially from that described herein as anticipated, believed, estimated
or expected. All subsequent forward-looking statements attributable to our Company are expressly qualified in
their entirety by reference to these cautionary statements.
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SUMMARY OF THIS LETTER OF OFFER

The following is a general summary of certain disclosures included in this Letter of Offer and is not exhaustive,
nor does it purport to contain a summary of all the disclosures in this Letter of Offer or all details relevant to
prospective investors. This summary should be read in conjunction with, and is qualified in its entirety by, the
more detailed information appearing elsewhere in this Letter of Offer, including the sections, “Objects of the
Issue”, “Outstanding Litigation and Defaults”, “Our Business” and “Risk Factors” on pages 84, 326, 96 and 20
respectively.

Summary of our Primary Business

We are one of the leading deposit taking non-banking finance companies with customers primarily in the rural and
semi-urban markets of India. We are primarily engaged in providing financing for new and pre-owned auto and
utility vehicles (including three wheelers), tractors, cars and commercial vehicles.

Objects of the Issue

The Net Proceeds are proposed to be utilised by our Company in accordance with the details set forth below:

. # Amount
Particulars (In Z millions)
Repayment/ prepayment of all or a portion of certain borrowings availed by our Company 16,000.00
Augmenting the long-term capital and resources for meeting funding requirements for our 8,000.00
Company’s business activities
General corporate purposes” 6,790.75
Total Net Proceeds** 30,790.75

“The amount to be utilised for general corporate purposes shall not exceed 25% of the Net Proceeds.

“Assuming full subscription and Allotment in the Issue. Subject to finalisation of the Basis of Allotment and the Allotment of the Equity
Shares.

#In the event of undersubscription in the Issue, our Company will proportionately deploy the Net Proceeds towards the stated objects of
the Issue and towards general corporate purposes, in accordance with applicable laws.

For details, see “Objects of the Issue” on page 84.

Subscription to the Issue by our Promoter and Promoter Group

Our Promoter, pursuant to a letter dated July 18, 2020, has confirmed that it intends to (i) subscribe to the full
extent of its Rights Entitlements and (ii) subscribe to additional Equity Shares in the Issue and any undersubscribed

portion in the Issue, over and above its Rights Entitlements for ensuring full subscription in the Issue, subject to
compliance with applicable laws.

To the extent required by applicable law, any participation by the Promoter, over and above its Rights Entitlement,
shall not result in a breach of the minimum public shareholding requirements prescribed under applicable law. As
on the date of this Letter of Offer, members of our Promoter Group (other than our Promoter), do not hold any
Equity Shares in the Company.

Summary of Financial Information

A summary of selected financial information of our Company for the Fiscals 2020, 2019 and 2018 and for the
three months period ended June 30, 2020, derived from the Consolidated Financial Statements, is set out below.

(In % millions, unless otherwise specified)

Particulars As at June 30, As at March 31, As at March As at March
2020 2020 31, 2019 31,2018
Equity share capital 1,231.27 1,230.70 1,229.75 1,228.95
Net worth” 124,155.26 119,690.05 112,690.18 98,550.04
Total income 30,686.84 119,964.56 104,308.55 79,121.75
Profit for the period/ year 4,321.19 10,858.18 18,672.82 12,162.87
Basic earnings per Equity Share” (in ) 7.01 17.48 29.73 20.40
Diluted earnings per Equity Share” (in ) 7.00 17.44 29.67 20.37
Net asset value per Equity Share (in %) 200.97 194.51 183.27 160.38
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Particulars As at June 30, | Asat March 31, As at March As at March
2020 2020 31, 2019 31,2018
Total borrowings (sum of borrowings 697,651.74 656,342.40 588,016.21 449,861.53
under all types of instruments)

“Not annualised.
“Net worth represents Equity attributable to owners of the Company comprising of Equity share capital and other equity.

Qualifications of the Auditors

There are no Auditors’ qualifications which have not been given effect to in the Financial Statements.
Summary of Outstanding Litigation and Material Developments

A summary of material outstanding legal proceedings involving our Company and our Subsidiaries, as on the date

of this Letter of Offer, is set out below.
(in Z millions, unless otherwise specified)

Amount (to the
Sr. No. Type of Proceedings ';l]t] Q;ts)s; extent
quantifiable)

. Litigation involving our Company

A. | Proceedings involving issues of moral turpitude or criminal liability on part 190 Not quantifiable
our Company

B. | Proceedings involving material violations of statutory regulations by our Nil Not applicable
Company

C. | Matters involving economic offences where proceedings have been initiated Nil Not applicable
against our Company

D. | Other proceedings involving our Company which involve an amount Nil Not applicable
exceeding the Materiality Threshold or are otherwise material in terms of the
Materiality Policy, and other pending matters which, if they result in an
adverse outcome would materially and adversely affect the operations or the
financial position of our Company
Total 190 -

Il. | Litigation involving our Subsidiaries

A. | Proceedings involving issues of moral turpitude or criminal liability on part 16 Not quantifiable
of our Subsidiaries

B. | Proceedings involving material violations of statutory regulations by our Nil Not applicable
Subsidiaries

C. | Matters involving economic offences where proceedings have been initiated Nil Not applicable
against our Subsidiaries

D. | Other proceedings involving our Company which involve an amount Nil Not applicable
exceeding the Materiality Threshold or are otherwise material in terms of the
Materiality Policy, and other pending matters which, if they result in an
adverse outcome would materially and adversely affect the operations or the
financial position of our Company
Total 16 -

For further details, see “Outstanding Litigation and Defaults” on page 326.
Risk Factors

See “Risk Factors” on page 20.

Contingent Liabilities and commitments of our Company

Contingent liabilities and commitments of our Company as of March 31, 2020, as per Ind AS 37, derived fro