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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 in