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Financial Performance: S.Crore)
Particatars FY16 FY17 FY18
12m, A 12m, A 12m,A

Interest income on loan portfolio 5,307 5,692 6,612
Other interest income 117 119 122
Service charges and other fees on loan transactions 223 243 271
Income from assignment / securitization transactions 206 119 142
Other income 52 64 59
Total Income 5,905 6,238 7,206
Interest expense 2,639 2,857 3,000
Operational expenses 1,178 1,451 1,671
Bad debts and write offs 510 845 1,058
Provision for Non-performing assets & std. assets 539 464 169
Profit before tax 1,038 620 1,308
Profit after tax 673 400 892
Total Loan portfolio 36,258 42,107 50,750
Asset Under Management (AUM) 40,993 46,776 55,101
Total investment 1,483 1,889 1,873
Tangible Net worth 5,497 5,742 8,502
Total borrowings 29,452 34,670 39,417
Cash and bank balance 589 578 411
Total assets 38,989 45,250 53,567
Key Ratios (%)

Overall Gearing (times) 5.36 6.04 4.64
Interest coverage (before provisions) 1.79 1.68 1.85
Interest coverage (after provisions) 1.39 1.22 1.44
NIM 8.12 7.30 7.84
ROTA 1.83 0.95 1.81
RONW 12.52 7.12 12.52
Yield on loan portfolio 15.42 14.53 14.24
Cost of borrowings 9.47 8.91 8.10
Spread 5.95 5.61 6.14
Gross NPA (Rs. Crore) 3,224 4,183 4,699
Net NPA (Rs. Crore) 1,235 1,600 1,971
Gross NPA (%) 8.89 9.93 9.26
Net NPA (%) 3.60 4.05 4.10
Net NPA to net worth (%) 22.47 27.86 23.18
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Operational expenses / Avg. total assets (%) : 3.44 3.38

A: Audited
Analyst Contact:

Name: Aditya Acharekar
Tel: 022 — 6754 3528
Email: aditya.acharekar@careratings.com

(This follows our Brief Rationale for entity published on October 8, 2018)

Disclaimer

CARFE’s ratings are apinions on credit quality and are not recommendations to sanction, renew, disburse or recall the concerned
bank facilities or to buy, sell or hold any security. CARE has based its ratings/outlooks on information obtained from sources
believed by it to be accurate and reliable. CARE does not, however, guarantee the accuracy, adequacy or completeness of any
information and is not responsible for any errors or omissions or for the results obtained from the use of such information.
Most entities whose bank facilities/instruments are rated by CARE have paid a credit rating fee, based on the amount and type
of bank facilities/instruments.

In case of partnership/proprietary concerns, the rating /outlook assigned by CARE is based on the capital deployed by the
partners/proprietor and the financial strength of the firm at present. The rating/outlook may undergo change in case of
withdrawal of capital or the unsecured loans brought in by the partners/proprietor in addition to the financial performance and
other relevant factors.

CARE Ratings Limited

(Formerly known as Credit Analysis & Research Limited)
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ANNEXURE B
CREDIT RATING LETTER DATED OCTOBER 3, 2018, REVALIDATED BY LETTERS DATED

NOVEMBER 2, 2018 AND DECEMBER 17, 2018 AND CREDIT RATING RATIONALE DATED
OCTOBER 1, 2018 BY INDIA RATINGS ASSIGNING A RATING OF “IND AAA; STABLE”
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Mr. Dinesh Prajapati

VP - Treasury & Corporate Affairs,

Mahindra & Mahindra linancial Services [.imited,
4" Floor, Mahindra Towers,

Dr. G.M. Bhosale Marg, Worli,

Mumbai -400018

October 3, 2018

Dear Mr. Prajapati,

Re: Mahindra & Mahindra Financial Services Limited (MMFSL)

India Ratings (see definition below) assigns the following ratings to MMFSL:-

- INR100bn retail non-convertible debentures (NCD): 'IND AAAY Outlook Stable (the rated limit is
interchangeable with retail subordinated debt)
- INRS5bn Principal protected market linked debenture: IND PP-MLD AAA emr/Stable

**The suffix emr denotes the exclusion of the embedded market risk from the rating. The rating of the
market linked debentures is an ordinal assessment of the underlying credit risk of the instrument and does
not factor in the market risk that investors in such instruments will assume. This market risk stems from
the fact that coupon payment on the instrument will be based on the performance of a reference index or
equity share (detailed in the information memorandum of the issue).

PP-MLD refers to fuil principal protection in the equity-linked notes wherein the issuer is obligated to
pay the full principal upon maturity.

In issuing and maintaining its ratings, India Ratings relies on factual information it receives from issuers
and underwriters and from other sources India Ratings believes to be credible. India Ratings conducts a
reasonable investigation of the factual information relied upon by it in accordance with its ratings
methodology, and obtains reasonable verification of that information from independent sources, to the
extent such sources are available for a given security or in a given jurisdiction.

The manner of India Ratings’ factual investigation and the scope of the third-party verification it obtains
will vary depending on the nature of the rated security and its issuer, the requirements and practices in the
jurisdiction in which the rated security is offered and sold and/or the issuer is located, the availability and
nature of relevant public information, access to the management of the issuer and its advisers, the
availability of pre-existing third-party verifications such as audit reports, agreed-upon procedures letters,
appraisals, actuarial reports, engineering reports, legal opinions and other reports provided by third
parties, the availability of independent and competent third-party verification sources with respect to the
particular security or in the particular jurisdiction of the issuer, and a variety of other factors.

Users of India Ratings’ ratings should understand that neither an enhanced factual investigation nor any
third-party verification can ensure that all of the information India Ratings relies on in connection with a
rating will be accurate and complete. Ultimately, the issuer and its advisers are responsible for the
accuracy of the information they provide to India Ratings and to the market in offering documents and
other reports. In issuing its ratings India Ratings must rely on the work of experts, including independent
auditors with respect to financial statements and attorneys with respect to legal and tax matters. Further,
ratings are inherently forward-looking and embody assumptions and predictions about future events that
by their nature cannot be verified as facts. As a result, despite any verification of current facts, ratings can

India Ratings & Research Private Limited A Fitch Group Company LA
Wockhardt Tower, Level 4, West Wing, Bandra Kurla Complex, Bandra (B), Mumbai 400 051 -
L S|

Tel: +91 22 4000 1700 | Fax:+91 2240001701 | CIN/LLPIN: U67100MH1995FTC140049 | wwwi.indiaratings.co.in
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be affected by future events or conditions that were not anticipated at the time a rating was issued or
affirmed.

India Ratings seeks to continuously improve its ratings criteria and methodologies, and periodically
updates the descriptions on its website of its criteria and methodologies for securities of a given type. The
criteria and methodology used to determine a rating action are those in effect at the time the rating action
is taken, which for public ratings is the date of the related rating action commentary. Each rating action
commentary provides information about the criteria and methodology used to arrive at the stated rating,
which may differ from the general criteria and methodology for the applicable security type posted on the
website at a given time. For this reason, you should always consult the applicable rating action
commentary for the most accurate information on the basis of any given public rating.

Ratings are based on established criteria and methodologies that India Ratings is continuously evaluating
and updating. Therefore, ratings are the collective work product of India Ratings and no individual, or
group of individuals, is solely responsible for a rating, All India Ratings reports have shared authorship.
Individuals identified in an India Ratings report were involved in, but are not solely responsible for, the
opinions stated therein. The individuals are named for contact purposes only.

Ratings are not a recommendation or suggestion, directly or indirectly, to you or any other person, to buy,
sell, make or hold any investment, loan or security or to undertake any investment strategy with respect to
any investment, loan or security or any issuer. Ratings do not comment on the adequacy of market price,
the suitability of any investment, loan or security for a particular investor (including without limitation,
any accounting and/or regulatory treatment), or the tax-exempt nature or taxability of payments made in
respect of any investment, loan or security. India Ratings is not your advisor, nor is India Ratings
providing to you or any other party any financial advice, or any legal, auditing, accounting, appraisal,
valuation or actuarial services. A rating should not be viewed as a replacement for such advice or
services. Investors may find India Ratings’ ratings to be important information, and India Ratings notes
that you are responsible for communicating the contents of this letter, and any changes with respect to the
rating to investors,

It is important that you promptly provide us with all information that may be material to the ratings so
that our ratings continue to be appropriate. Ratings may be raised, lowered, withdrawn, or placed on
Rating Watch due to changes in, additions to, accuracy of or the inadequacy of information or for any
other reason India Ratings deems sufficient.

Nothing in this letter is intended to or should be construed as creating a fiduciary relationship between
India Ratings and you or between India Ratings and any user of the ratings.

In this letter, “India Ratings™ means India Ratings & Research Pvt. Ltd. and any successor in interest.

We are pleased to have had the opportunity to be of service to you. If we can be of further assistance,
please contact us at 91 22 4000 1700.

Sincerely,
India Ratings |

= T :
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h Prakash Agarwal /

sandeep Sing
Senior Director Director
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Mr. Dinesh Prajapati

VP - Treasury & Corporate Affairs,

Mahindra & Mahindra Financial Services Limited,
4™ Floor, Mahindra Towers,

Dr. G.M, Bhosale Marg, Worli,

Mumbai -400018

November 2, 2018

Dear Mr, Prajapati,

Re: Mahindra & Mahindra Financial Services Limited (MMFSL)

India Ratings (see definition below) communicates the following ratings to MMFSL:-

- INR100bn retail non-convertible debentures (NCD): 'IND AAAY Outlook Stable (the rated limit is
interchangeable with retail subordinated debt)
- INR5bn Principal protected market linked debenture: IND PP-MLD AAA emr/Stable

The limits on retail NCD and Principal protected market linked debenture are unutilized and yet to be issued

**The suffix emr denotes the exclusion of the embedded market risk from the rating. The rating of the
market linked debentures is an ordinal assessment of the underlying credit risk of the instrument and does
not factor in the market risk that investors in such instruments will assume. This market risk stems from
the fact that coupon payment on the instrument will be based on the performance of a reference index or
equity share (detailed in the information memorandum of the issue).

PP-MLD refers to full principal protection in the equity-linked notes wherein the issuer is obligated to
pay the full principal upon maturity.

In issuing and maintaining its ratings, India Ratings relies on factual information it receives from issuers
and underwriters and from other sources India Ratings believes to be credible. India Ratings conducts a
reasonable investigation of the factual information relied upon by it in accordance with its ratings
methodology, and obtains reasonable verification of that information from independent sources, to the
extent such sources are available for a given security or in a given jurisdiction.

The manner of India Ratings’ factual investigation and the scope of the third-party verification it obtains
will vary depending on the nature of the rated security and its issuer, the requirements and practices in the
Jurisdiction in which the rated security is offered and sold and/or the issuer is located, the availability and
nature of relevant public information, access to the management of the issuer and its advisers, the
availability of pre-existing third-party verifications such as audit reports, agreed-upon procedures letters,
appraisals, actuarial reports, engineering reports, legal opinions and other reports provided by third
parties, the availability of independent and competent third-party verification sources with respect to the
particular security or in the particular jurisdiction of the issuer, and a variety of other factors.

Users of India Ratings’ ratings should understand that neither an enhanced factual investigation nor any
third-party verification can ensure that all of the information India Ratings relies on in connection with a
rating will be accurate and complete. Ultimately, the issuer and its advisers are responsible for the
accuracy of the information they provide to India Ratings and to the market in offering documents and
other reports. In issuing its ratings India Ratings must rely on the work of experts, including independent
auditors with respect to financial statements and attorneys with respect to legal and tax matters. Further,
ratings are inherently forward-looking and embody assumptions and predictions about future events that
by their nature cannot be verified as facts. As a result, despite any verification of current facts, ratings can

D
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be affected by future events or conditions that were not anticipated at the time a rating was issued or
affirmed.

India Ratings secks to continuously improve its ratings criteria and methodologies, and periodically
updates the descriptions on its website of its criteria and methodologies for securities of a given type. The
criteria and methodology used to determine a rating action are those in effect at the time the rating action
is taken, which for public ratings is the date of the related rating action commentary. Each rating action
commentary provides information about the criteria and methodology used to arrive at the stated rating,
which may differ from the general criteria and methodology for the applicable security type posted on the
website at a given time. For this reason, you should always consult the applicable rating action
commentary for the most accurate information on the basis of any given public rating.

Ratings are based on established criteria and methodologies that India Ratings is continuously evaluating
and updating. Therefore, ratings are the collective work product of India Ratings and no individual, or
group of individuals, is solely responsible for a rating. All India Ratings reports have shared authorship.
Individuals identified in an India Ratings report were involved in, but are not solely responsible for, the
opinions stated therein. The individuals are named for contact purposes only.

Ratings are not a recommendation or suggestion, directly or indirectly, to you or any other person, to buy,
sell, make or hold any investment, loan or security or to undertake any investment strategy with respect to
any investment, loan or security or any issuer. Ratings do not comment on the adequacy of market price,
the suitability of any investment, loan or security for a particular investor (including without limitation,
any accounting and/or regulatory treatment), or the tax-exempt nature or taxability of payments made in
respect of any investment, loan or security. India Ratings is not your advisor, nor is India Ratings
providing to you or any other party any financial advice, or any legal, auditing, accounting, appraisal,
valuation or actuarial services. A rating should not be viewed as a replacement for such advice or
services. Investors may find India Ratings’ ratings to be important information, and India Ratings notes
that you are responsible for communicating the contents of this letter, and any changes with respect to the
rating to investors.

It is important that you promptly provide us with all information that may be material to the ratings so
that our ratings continue to be appropriate. Ratings may be raised, lowered, withdrawn, or placed on
Rating Watch due to changes in, additions to, accuracy of or the inadequacy of information or for any
other reason India Ratings deems sufficient.

Nothing in this letter is intended to or should be construed as creating a fiduciary relationship between
India Ratings and you or between India Ratings and any user of the ratings.

In this letter, “India Ratings” means India Ratings & Research Pvt, Lid. and any successor in interest,

We are pleased to have had the opportunity to be of service to you. If we can be of further assistance,
please contact us at 91 22 4000 1700.

Sincerely,
India Ratings
‘—ﬁ) P /‘ ¥ 5
&M -7 _/Irn?-f‘z-fgfﬂ-’)-}fb ,/JF_?{v‘Z{/ L’aé
RakestrValecha Prakash Agarwal |

Senior Director Dhrector
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Mr. Dinesh Prajapati

VP - Treasury & Corporate Affairs,

Mahindra & Mahindra Financial Services Limited,
4™ Floor, Mahindra Towers,

Dr. G.M. Bhosale Marg, Worli,

Mumbai -400018

December 17, 2018

Dear Mr. Prajapati,

Re: Mahindra & Mahindra Financial Services Limited (MMFSL)

India Ratings (see definition below) communicates the following ratings to MMFSL:-

- INR100bn retail non-convertible debentures (NCD): 'IND AAA'/ Outlook Stable (the rated limit is interchangeable
with retail subordinated debt)
- INR5bn Principal protected market linked debenture; IND PP-MLD AAA emr/Stable

Out of the above, the company has already issued INR2.48bn of Principal protected market linked debenture and the
limits on retail NCD are unutilized.

**The suffix emr denotes the exclusion of the embedded market risk from the rating. The rating of the market linked
debentures is an ordinal assessment of the underlying credit risk of the instrument and does not factor in the market
risk that investors in such instruments will assume. This market risk stems from the fact that coupon payment on the
instrument will be based on the performance of a reference index or equity share {(detailed in the information
memorandum of the issue).

PP-MLD refers to full principal protection in the equity-linked notes wherein the issuer is obligated to pay the full
principal upon maturity.

In issuing and maintaining its ratings, India Ratings relies on factual information it receives from issuers and
underwriters and from other sources India Ratings believes to be credible. India Ratings conducts a reasonable
investigation of the factual information relied upon by it in accordance with its ratings methodology, and obtains
reasonable verification of that information from independent sources, to the extent such sources are available for a
given security or in a given jurisdiction.

The manner of India Ratings’ factual investigation and the scope of the third-party verification it obtains will vary
depending on the nature of the rated security and its issuer, the requiremenis and practices in the jurisdiction in
which the rated security is offered and sold and/or the issuer is located, the availability and nature of relevant public
information, access to the management of the issuer and its advisers, the availability of pre-existing third-party
verifications such as audit reports, agreed-upon procedures letters, appraisals, actuarial reports, engineering reports,
legal opinions and other reports provided by third parties, the availability of independent and competent third-party
verification sources with respect to the particular security or in the particular jurisdiction of the issuer, and a variety
of other factors.

Users of India Ratings” ratings should understand that neither an enhanced factual investigation nor any third-party
verification can ensure that all of the information India Ratings relies on in connection with a rating will be accurate
and complete. Ultimately, the issuer and its advisers are responsible for the accuracy of the information they provide
to India Ratings and to the market in offering documents and other reports. In issuing its ratings India Ratings must
rely on the work of experts, including independent auditors with respect to financial statements and attorneys with
respect to legal and tax matters. Further, ratings are inherently forward-looking and embody assumptions and
predictions about future events that by their nature cannot be verified as facts. As a result, despite any verification of
current facts, ratings can be affected by future events or conditions that were not anticipated at the time a rating was

issued or affirmed.
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India Ratings seeks to continuously improve its ratings criteria and methodologies, and periodically updates the
descriptions on its website of its criteria and methodologies for securities of a given type. The criteria and
methodology used to determine a rating action are those in effect at the time the rating action is taken, which for
public ratings is the date of the related rating action commentary. Each rating action commentary provides
information about the criteria and methodology used to arrive at the stated rating, which may differ from the general
criteria and methodology for the applicable security type posted on the website at a given time. For this reason, you
should always consult the applicable rating action commentary for the most accurate information on the basis of any
given public rating.

Ratings are based on established criteria and methodologies that India Ratings is continuously evaluating and
updating. Therefore, ratings are the collective work product of India Ratings and no individual, or group of
individuals, is solely responsible for a rating. All India Ratings reports have shared authorship. Individuals
identified in an India Ratings report were involved in, but are not solely responsible for, the opinions stated therein.
The individuals are named for contact purposes only.

Ratings are not a recommendation or suggestion, directly or indirectly, to you or any other person, to buy, sell, make
or hold any investment, loan or security or to undertake any investment strategy with respect to any investment, loan
or securily or any issuer, Ratings do not comment on the adequacy of market price, the suitability of any investment,
loan or security for a particular investor (including without limitation, any accounting and/or regulatory treatment),
or the tax-exempt nature or taxability of payments made in respect of any investment, loan or security. India Ratings
is not your advisor, nor is India Ratings providing to you or any other party any financial advice, or any legal,
auditing, accounting, appraisal, valuation or actuarial services. A rating should not be viewed as a replacement for
such advice or services. Investors may find India Ratings’ ratings to be important information, and India Ratings
notes that you are responsible for communicating the contents of this letter, and any changes with respect to the
rating to investors.

It is important that you promptly provide us with all information that may be material to the ratings so that our
ratings continue to be appropriate. Ratings may be raised, lowered, withdrawn, or placed on Rating Watch due to
changes in, additions to, accuracy of or the inadequacy of information or for any other reason India Ratings deems
sufficient.

Nothing in this letter is intended to or should be construed as creating a fiduciary relationship between India Ratings
and you or between India Ratings and any user of the ratings.

In this letter, “India Ratings” means India Ratings & Research Pvt. Ltd. and any successor in interest.

We are pleased to have had the opportunity to be of service to you, If we can be of further assistance, please contact
us at 91 22 4000 1700,

Sincerely,
India Ratings

RW {Prakash Agarwal

Senior Director Director
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India Ratings Assigns Mahindra & Mahindra Financial Services’ Additional NCDs
‘IND AAA’; Outlook Stable

01

OCT 2018

By Pankaj Naik

India Ratings and Research (Ind-Ra) has assigned Mahindra & Mahindra Financial Services Limited’s (MMFSL) debt facilities as follows:

Instrument Type Date of Coupon Maturity Size of Issue Rating/Outlook Rating
Issuance Rate Date (million) Action
Retail non-convertible debentures - - - INR100,000 IND AAA/Stable Assigned
(NCDs)*~
Principal protected market linked - - - INR5,000 IND PP-MLD AAA Assigned
debenture** emr/Stable

*Details are given in Annexure below

“the rated limit is interchangeable with retail subordinated debt

**The suffix emr denotes the exclusion of the embedded market risk from the rating. The rating of the market linked debentures is an ordinal assessment of
the underlying credit risk of the instrument and does not factor in the market risk that investors in such instruments will assume. This market risk stems
from the fact that coupon payment on the instrument will be based on the performance of a reference index or equity share (detailed in the information
memorandum of the issue).

PP-MLD refers to full principal protection in the equity-linked notes wherein the issuer is obligated to pay the full principal upon maturity.

KEY RATING DRIVERS

Core to Parent’s Business: The ratings continue to reflect the credit strength of MMFSL's parent Mahindra & Mahindra Limited (M&M; 'IND AAA’/Stable;
holds 51.2% stake) and factors in Ind-Ra’s expectation of strong, timely financial support to MMFSL from M&M, if required. Ind-Ra considers MMFSL to be a
core to M&M’s operations, as it supports a substantial proportion of the parent’s business. M&M has articulated that MMFSL's business remains aligned with
that of the parent, and that it remains committed to providing support, if required.

MMFSL is the largest financier of M&M vehicles financing about 30% of M&M sales. The share remained largely stable in FY18, although the proportion of
non-M&M assets in MMFSL's assets under management gradually increased to 55% (FY14: 51%), as MMFSL expanded faster than M&M. The company has
been growing rapidly by increasing tie-ups with original equipment manufacturers in the car segment, financing of non-M&M tractors and growing in the
small and medium enterprises (SME) and heavy commercial vehicle segments. MMFSL has a high rural penetration rate and provides finance largely to
customers with a weak credit profile that may not otherwise be targeted by other financiers. In Ind-Ra’s opinion, it is crucial to M&M'’s sales of rural and
semi-urban products (tractors, pick-up vans and others).

MMFSL is also an important entity for launching M&M'’s new products in rural geographies and securing a foothold in the target market. MMFSL shares its
parent’s brand name and has strong operational linkages with it. M&M'’s group CFO is on the board of MMFSL. The business plans of MMFSL are formulated
after considering M&M'’s strategies and are in alignment with the latter’s plans. Ind-Ra has factored in the possible support to MMFSL while arriving at M&M’s
ratings. M&M maintains sufficient liquidity to cover the debt obligations of both M&M and MMFSL payable over one quarter.

Rise in Short-Term Borrowings, Although Ability to Mobilise Funds Remains: There has been a rise in MMFSL's short term borrowings by way of
commercial paper in 1QFY19 (16% of total borrowings, FY18: 11%, FY17: 11%) which led to negative gaps in the liquidity profile (maximum negative gap:
3% of assets in two-to-three 3 months bucket). In the current tight liquidity environment, this exposes the company to refinancing risk. However, MMFSL
maintains reasonable unutilised bank lines from multiple banks to support the liquidity requirement. The company can also access funds from group
companies and has INR14 billion of liquidity line from group companies.


https://www.indiaratings.co.in/Analyst?analystID=170&analystName=Pankaj%20Naik
https://www.indiaratings.co.in/PressRelease?pressReleaseID=27490&title=India-Ratings-Affirms-Mahindra-%26-Mahindra-and-its-NCDs-at-%E2%80%98IND-AAA%E2%80%99%3B-Outlook-Stable

Margin Pressure in Light of Rising Funding Cost: About 60% of MMFSL'’s borrowings are from capital markets; hence, funding cost would increase,
given the secular rise in market interest rates. In addition, bank funding has become costlier by 20-25 bp due to liquidity tightness. Thus, MMFSL’s margin is
likely to be under pressure for FY19.

Further, a change in the company’s portfolio mix with increasing proportion of SME loans, financing of utility vehicles in the personal segment and
deterioration in the asset quality has compressed yields (FY18: 14.1%, FY15: 16.0%). The yields could remain under pressure with a further growth in lower
yielding SME and heavy commercial vehicle segments. However, growth in the tractor and used assets segments, which are originated at higher yields, will
provide some cushion to net interest margins, provided delinquencies are kept under control.

Credit Cost Softened, Although Yet to Stabilise: MMFSL adopted Indian Accounting Standards method of accounting from 1QFY19, leading to some
softening of credit cost (1QFY19: 2.2%, FY18: 2.6%, FY17: 3.3%, FY16: 3%). However, it remains to be seen if the shift in the credit cost is a permanent
structural change and maintained through the cycle. The credit cost was impacted in the previous years due to high loan growth during FY13-FY14 in the
face of rising rural stress coupled with poor monsoon in 2014-2015, and delinquencies arising from the government’s demonetisation drive.

MMFSL increased its focus on collection post the creation of a dedicated collection vertical in June 2016. This has helped in arresting incremental
delinquencies, however, an uneven spatial distribution of rainfall and a pan-India monsoon deficit can impact rural cash flows, thereby pressurising asset
quality. Few southern states (20% of the loan book) are yet to exhibit complete recovery and may exert some pressure on the credit cost. MMFSL plans to
focus on used assets, heavy commercial vehicles and SME segments; however, its ability to control credit cost in these segments remains to be seen.

Weak Capital Buffers: MMFSL's capitalisation (Tier I 1QFY19: 16.6%, FY18: 17.0%) improved post equity infusion of INR21 billion in 3QFY18. However,
the capital buffers available to absorb asset quality stress remain weak with net stage 3 assets (post deduction of excess provisions on stage 1 & 2 assets) at
26% of net worth. However, the capital infusion of INR11 billion by M&M in 3QFY18 indicates the parent’s support stance for MMFSL.

RATING SENSITIVITIES

A negative rating action could result from any substantial decline in the proportion of M&M'’s revenue from MMFSL due to M&M'’s rapid expansion in urban
and high-end products and/or a surge in participation from other financiers in M&M's sales, making it less dependent on MMFSL. The ratings would also be
affected if MMFSL's operational linkages with M&M dilute significantly. Any weakening of M&M’s credit profile or its ability to support MMFSL’s increasing debt
levels will also be negative for the ratings.

COMPANY PROFILE

MMFSL is a large non-banking finance company and M&M is a leading Indian automobile manufacturer. Besides financing M&M’s vehicles, MMFSL is the
holding company of the group’s other financial service forays, including rural housing finance.

FINANCIAL SUMMARY (as per IGAAP)

Particulars FY18 FY17
Total assets (INR million) 515,022 433,193
Total equity (INR million) 85,092 57,456
Net income (INR million) 8,919 4002
Return on average assets (%) 1.88 0.99
Tier 1 capital (%) 16.1 12.8
Source: Company

RATING HISTORY

Instrument Type Current Rating/Outlook Historical Rating/Outlook
Rating Type Rated Rating 8 May 2018 26 September 2017 | 3 March 2017
Limits
(million)
Issuer rating Long-term - IND AAA/Stable IND AAA/Stable IND AAA/Stable IND AAA/Stable
NCDs* Long-term INR290,000 IND AAA/Stable IND AAA/Stable IND AAA/Stable IND AAA/Stable
Subordinated debt* Long-term INR44,500 IND AAA/Stable IND AAA/Stable IND AAA/Stable IND AAA/Stable




Commercial paper

Short-term

INR85,000

IND A1+

IND A1+

IND A1+

IND A1+

Principal protected market linked debenture

Long term

INR5,000

IND PP-MLD AAA emr/Stable

*Details are given in Annexure below

ANNEXURE

ANNEXURE - NCDs

ISIN Date of Issuance Coupon (%) Maturity Date Rated Amount (million) Rating/Outlook
INE774D07KB0 20 August 2014 9.45n 20 August 2019 INR400 IND AAA/Stable
INE774D07KC8 5 September 2014 9.46" 5 September 2019 INR350 IND AAA/Stable
INE774D07KN5 10 November 2014 9.05 8 November 2019 INR2,500 IND AAA/Stable
INE774D07K03 12 November 2014 8.857 12 November 2019 INR1,150 IND AAA/Stable
INE774D07KS4 4 December 2014 8.65" 4 December 2019 INR1,000 IND AAA/Stable
INE774D07KT2 15 December 2014 8.95 13 December 2024 INR1,750 IND AAA/Stable
INE774D07KUO 17 December 2014 8.857 17 December 2018 INR500 IND AAA/Stable
INE774D07KV8 20 January 2015 8.92~ 16 January 2020 INR1,750 IND AAA/Stable
INE774D07KW6 23 January 2015 8.79 23 January 2025 INR2,500 IND AAA/Stable
INE774D07LB8 10 March 2015 8.7 10 March 2025 INR550 IND AAA/Stable
INE774D07LE2 24 March 2015 8.72 24 March 2025 INR500 IND AAA/Stable
INE774D07LO1 22 April 2015 9 22 April 2025 INR5,000 IND AAA/Stable
INE774D07MK7 24 June 2015 9 24 June 2025 INR5,000 IND AAA/Stable
INE774D07ML5 29 June 2015 8.95 29 June 2022 INR970 IND AAA/Stable
INE774D07MM3 29 June 2015 8.95 27 June 2025 INR150 IND AAA/Stable
INE774D07NDO 30 July 2015 8.78 13 March 2019 INR1,000 IND AAA/Stable
INE774D07NH1 6 August 2015 8.8 6 August 2020 INR1,250 IND AAA/Stable
INE774D07NN9 9 October 2015 8.75 9 October 2025 INR2,500 IND AAA/Stable
INE774D07NO7 13 October 2015 8.61 11 October 2019 INR1,000 IND AAA/Stable
INE774D07NP4 14 October 2015 8.59 1 October 2018 INR250 IND AAA/Stable
INE774D07NT6 30 October 2015 8.48 30 October 2020 INR2,500 IND AAA/Stable
INE774D07NWO 7 December 2015 8.58" 12 March 2019 INR500 IND AAA/Stable
INE774D07NX8 15 December 2015 8.60* 29 March 2019 INR400 IND AAA/Stable
INE774D07NY6 11 February 2016 8.79 26 March 2019 INR180 IND AAA/Stable
INE774D07NZ3 11 February 2016 8.78 22 May 2019 INR125 IND AAA/Stable
INE774D070A4 15 February 2016 8.8 15 May 2019 INR1,000 IND AAA/Stable
INE774D070B2 16 February 2016 8.79 09 April 2019 INR140 IND AAA/Stable
INE774D070C0 04 March 2016 8.84 12 April 2019 INR140 IND AAA/Stable
INE774D070D8 4 March 2016 8.83 27 May 2019 INR130 IND AAA/Stable
INE774D070E6 8 March 2016 8.85 8 March 2019 INR250 IND AAA/Stable
INE774D070F3 14 March 2016 8.84 15 April 2019 INR150 IND AAA/Stable
INE774D070G1 14 March 2016 8.83 4 June 2019 INR100 IND AAA/Stable
INE774D070H9 15 March 2016 8.84 15 April 2019 INR100 IND AAA/Stable
INE774D07017 21 March 2016 8.84 15 April 2019 INR220 IND AAA/Stable
INE774D07015 21 March 2016 8.82 15 July 2019 INR40 IND AAA/Stable
INE774D070K3 22 March 2016 8.84 22 April 2019 INR110 IND AAA/Stable
INE774D070L1 22 March 2016 8.83 13 June 2019 INR8O IND AAA/Stable
INE774D070M9 29 March 2016 8.82 29 March 2021 INR2,710 IND AAA/Stable
INE774D070N7 30 March 2016 8.75 30 April 2019 INR1,750 IND AAA/Stable
INE774D07005 31 March 2016 8.83 5 June 2019 INR1,500 IND AAA/Stable




ISIN Date of Issuance Coupon (%) Maturity Date Rated Amount (million) | Rating/Outlook
INE774D070P2 4 April 2016 8.68 4 September 2019 INR1,000 IND AAA/Stable
INE774D070Q0 5 April 2016 8.7 26 March 2019 INR600 IND AAA/Stable
INE774D070R8 5 April 2016 8.7 5 April 2019 INR540 IND AAA/Stable
INE774D070S6 6 April 2016 8.7 26 March 2019 INR650 IND AAA/Stable
INE774D070T4 6 April 2016 8.7 15 April 2019 INR350 IND AAA/Stable
INE774D070U2 12 April 2016 8.52 12 April 2019 INR200 IND AAA/Stable
INE774D070V0 14 June 2016 8.6 11 June 2019 INR6O IND AAA/Stable
INE774D07PC7 28 July 2016 8.48 26 June 2020 INR700 IND AAA/Stable
INE774D07PD5 29 July 2016 8.30" 27 December 2018 INR1,000 IND AAA/Stable
INE774D07PG8 3 August 2016 8.3 31 July 2019 INR95 IND AAA/Stable
INE774D07PH6 12 August 2016 8.25 12 August 2019 INR1,500 IND AAA/Stable
INE774D07PKO 23 August 2016 8.25 23 August 2019 INR1,250 IND AAA/Stable
INE774D07PL8 24 August 2016 8.25 23 August 2019 INR1,000 IND AAA/Stable
INE774D07P0O2 2 September 2016 8.05 2 September 2019 INR250 IND AAA/Stable
INE774D07PP9 8 September 2016 7.98 7 February 2020 INR500 IND AAA/Stable
INE774D07PQ7 12 September 2016 7.95 10 September 2019 INR500 IND AAA/Stable
INE774D07PS3 20 September 2016 7.98 13 March 2020 INR1,250 IND AAA/Stable
INE774D07PT1 23 September 2016 7.95 23 September 2019 INR500 IND AAA/Stable
INE774D07PU9 28 September 2016 7.87 28 March 2019 INR1,000 IND AAA/Stable
INE774D07PV7 29 September 2016 7.75 27 September 2019 INR2,500 IND AAA/Stable
INE774D07PW5 4 October 2016 7.81 4 October 2019 INR100 IND AAA/Stable
INE774D07PX3 6 October 2016 7.63 14 February 2019 INR500 IND AAA/Stable
INE774D07PY1 7 October 2016 7.63 21 February 2019 INR1,000 IND AAA/Stable
INE774D07PZ8 10 October 2016 7.77 20 March 2019 INR2,500 IND AAA/Stable
INE774D07QA9 13 October 2016 7.63 13 December 2018 INR2,500 IND AAA/Stable
INE774D07QB7 14 October 2016 7.62 21 December 2018 INR3,000 IND AAA/Stable
INE774D07QC5 21 November 2016 7.53 21 November 2018 INR2,000 IND AAA/Stable
INE774D07QD3 25 November 2016 7.53 25 March 2020 INR750 IND AAA/Stable
INE774D07QE1 28 November 2016 7.43 28 November 2019 INR1,000 IND AAA/Stable
INE774D07QF8 29 November 2016 7.5 29 November 2021 INR200 IND AAA/Stable
INE774D07QG6 30 November 2016 7.5 30 November 2021 INR750 IND AAA/Stable
INE774D07QH4 1 December 2016 7.6 3 June 2019 INR5,000 IND AAA/Stable
INE774D07QI2 6 January 2017 7.63 4 January 2019 INR250 IND AAA/Stable
INE774D07QK8 10 January 2017 7.63 10 January 2019 INR500 IND AAA/Stable
INE774D07QL6 11 January 2017 7.63 11 January 2019 INR350 IND AAA/Stable
INE774D07Q00 23 January 2017 7.65 23 January 2019 INR250 IND AAA/Stable
INE774D07QR3 31 January 2017 7.69 14 August 2020 INR250 IND AAA/Stable
INE774D07QS1 1 February 2017 7.72 31 January 2020 INR250 IND AAA/Stable
INE774D07QT9 3 February 2017 7.84 21 December 2020 INR4,000 IND AAA/Stable
INE774D07QU7 7 February 2017 7.69 9 March 2020 INR250 IND AAA/Stable
INE774D07QV5 10 February 2017 7.69 27 March 2020 INR800 IND AAA/Stable
INE774D07QW3 17 February 2017 7.78 15 February 2019 INR250 IND AAA/Stable
INE774D07QX1 20 February 2017 7.78 20 February 2019 INR250 IND AAA/Stable
INE774D07QY9 22 February 2017 7.83 19 August 2020 INR148 IND AAA/Stable
INE774D07QZ6 23 February 2017 7.85 21 August 2020 INR150 IND AAA/Stable
INE774D07RA7 27 February 2017 7.63 14 March 2019 INR500 IND AAA/Stable
INE774D07RB5 21 March 2017 7.9 08 July 2020 INR370 IND AAA/Stable




ISIN Date of Issuance Coupon (%) Maturity Date Rated Amount (million) | Rating/Outlook

INE774D07RC3 23 March 2017 7.8 22 March 2019 INR2,500 IND AAA/Stable
INE774D07RD1 27 March 2017 7.85 25 March 2022 INR250 IND AAA/Stable
INE774D07RE9 6 April 2017 7.9 5 June 2020 INR3,000 IND AAA/Stable
INE774D07RF6 7 April 2017 7.63 22 May 2019 INR1,500 IND AAA/Stable
INE774D07RG4 5 June 2017 7.77 3 July 2020 INR700 IND AAA/Stable
INE774D07RH2 7 June 2017 7.65 7 June 2019 INR1,250 IND AAA/Stable
INE774D07RIO0 12 June 2017 7.75 12 June 2020 INR2,500 IND AAA/Stable
INE774D07R]8 14 June 2017 7.53 14 June 2019 INR2,000 IND AAA/Stable
INE774D07RK6 22 June 2017 7.65 22 June 2020 INR5,000 IND AAA/Stable
INE774D07RL4 23 June 2017 7.65 21 June 2019 INR1,250 IND AAA/Stable
INE774D07RM2 31 July 2017 7.5 31 July 2020 INR1,000 IND AAA/Stable
INE774D07RNO 1 August 2017 7.4 1 August 2019 INR2,000 IND AAA/Stable
INE774D07R0O8 14 August 2017 7.39 22 December 2020 INR1,750 IND AAA/Stable
INE774D07RP5 28 August 2017 7.33% 26 September 2019 INR1,500 IND AAA/Stable
INE774D07RQ3 5 September 2017 7.35 4 September 2020 INR3,500 IND AAA/Stable
INE774D07RR1 6 September 2017 7.32 6 September 2019 INR4,000 IND AAA/Stable
INE774D07RS9 28 September 2017 7.29 25 September 2019 INR4,750 IND AAA/Stable
INE774D07RT7 18 October 2017 7.54 16 October 2020 INR 2,500 IND AAA/Stable
INE774D07RU5 30 October 2017 7.54* 30 December 2020 INR2,000 IND AAA/Stable
INE774D07RV3 1 November 2017 7.53 29 January 2021 INR1,500 IND AAA/Stable
INE774D07RW1 29 November 2017 7.34% 29 May 2019 INR278 IND AAA/Stable
INE774D07RX9 21 March 2018 8.15~ 27 May 2021 INR2,430 IND AAA/Stable
INE774D07RY7 23 March 2018 8.157~ 7 April 2021 INR570 IND AAA/Stable
INE774D08MN9 19 April 2018 8.53+# 19 April 2033 INR10,000 IND AAA/Stable
INE774D07RZ4 19 April 2018 7.90 23 April 2019 INR2,000 IND AAA/Stable
INE774D07SA5 19 April 2018 8.10 17 April 2020 INR2,000 IND AAA/Stable
INE774D07SB3 19 April 2018 8.10 19 April 2021 INR2,000 IND AAA/Stable
INE774D07SC1 19 April 2018 8.25 19 April 2022 INR2,000 IND AAA/Stable
INE774D07SD9 8 June 2018 8.60" 28 April 2022 INR400 IND AAA/Stable
INE774D07SF4 12 July 2018 1 YR SBI MCLR+ 50 Bps 13 July 2020 INR4,000 IND AAA/Stable
INE774D075G2 20 July 2018 8.75 20 July 2020 INR2,850 IND AAA/Stable
INE774D07SHO 20 July 2018 8.857 23 July 2021 INR5,000 IND AAA/Stable

Total Utilised INR163,486

Unutilised NCDs INR126,514

Total INR290,000

~issued at face value and redemption at premium, rate mentioned is the yield
*zero coupon bond, rate mentioned is the yield
# partly paid up NCDs — amount is full face value

ANNEXURE - Subordinated debt

ISIN Date of Issuance Coupon (%) Maturity Date Rated Amount (INR million) Rating/Outlook
INE774D081C8 17 October 2008 11.75 17 October 2018 INR98 IND AAA/Stable
INE774D08]R6 10 November 2009 9.85 11 November 2019 INR250 IND AAA/Stable




ISIN Date of Issuance Coupon (%) Maturity Date Rated Amount (INR million) Rating/Outlook
INE774D08154 20 November 2009 9.85 20 November 2019 INR750 IND AAA/Stable
INE774D08KW4 7 December 2011 10.05 7 December 2021 INRS IND AAA/Stable
INE774D08KX2 12 December 2011 10.50 13 December 2021 INR1,000 IND AAA/Stable
INE774D08KY0 19 June 2012 10.15 20 June 2022 INR200 IND AAA/Stable
INE774D08KZ7 26 June 2012 10.15 27 June 2022 INR50 IND AAA/Stable
INE774D08LA8 19 October 2012 10.02 19 October 2022 INR50 IND AAA/Stable
INE774D08LB6 19 October 2012 10.02 21 October 2019 INR450 IND AAA/Stable
INE774D08LC4 17 January 2013 9.80 17 January 2023 INR400 IND AAA/Stable
INE774D08LEO 23 April 2013 9.70 23 April 2020 INR200 IND AAA/Stable
INE774D08LD2 23 April 2013 9.70 24 April 2023 INR800 IND AAA/Stable
INE774D08LG5 24 May 2013 9.50 25 May 2020 INR522 IND AAA/Stable
INE774DO08LF7 24 May 2013 9.50 24 May 2023 INR478 IND AAA/Stable
INE774D08LH3 28 August 2014 9.60 28 August 2024 INR100 IND AAA/Stable
INE774D08LI1 3 September 2014 9.60 3 September 2024 INR50 IND AAA/Stable
INE774D08LI9 17 November 2014 9.50 15 November 2024 INR1,000 IND AAA/Stable
INE774D08LK7 2 February 2015 9.18 31 January 2025 INR1,000 IND AAA/Stable
INE774DO08LLS 25 June 2015 9.10 25 June 2025 INR250 IND AAA/Stable
INE774D08LM3 14 August 2015 9.00 14 August 2025 INR250 IND AAA/Stable
INE774D08LN1 21 August 2015 9.00 21 August 2025 INR250 IND AAA/Stable
INE774D08LO9 27 October 2015 8.90 27 October 2025 INR1,000 IND AAA/Stable

Utilised INR9,153
Retail Subordinated Debt Issuances

ISIN Date of Issuance Coupon (%) Maturity Date Rated Amount (INR million) Rating/Outlook
INE774D08LP6 6 June 2016 8.34 6 December 2021 INR19.45 IND AAA/Stable
INE774D08LQ4 6 June 2016 8.44 6 December 2021 INR70.87 IND AAA/Stable
INE774D08LR2 6 June 2016 8.44 6 June 2023 INR52.40 IND AAA/Stable
INE774D08LS0 6 June 2016 8.53 6 June 2023 INR12.96 IND AAA/Stable
INE774D08LT8 6 June 2016 8.53 6 June 2026 INR9.00 IND AAA/Stable
INE774D08LU6 6 June 2016 8.72 6 June 2026 INR247.35 IND AAA/Stable
INE774D08LV4 6 June 2016 8.60 6 December 2021 INR285.54 IND AAA/Stable
INE774D08LW?2 6 June 2016 8.70 6 December 2021 INR133.89 IND AAA/Stable
INE774D08LX0 6 June 2016 8.70 6 June 2023 INR8.00 IND AAA/Stable
INE774D08LY8 6 June 2016 8.80 6 June 2023 INR36.37 IND AAA/Stable
INE774D08LZ5 6 June 2016 8.80 6 June 2026 INR278.30 IND AAA/Stable
INE774D08MA6 6 June 2016 9.00 6 June 2026 INR8,523.3 IND AAA/Stable
INE774D08MC2 6 June 2016 8.70* 6 December 2021 INR36.84 IND AAA/Stable
INE774D0O8MES8 6 June 2016 8.80% 6 June 2023 INR13.64 IND AAA/Stable
INE774D08MF5 6 June 2016 8.80%* 6 June 2026 INR2.5 IND AAA/Stable
INE774D08MG3 6 June 2016 9.00# 6 June 2026 INR269.59 IND AAA/Stable
INE774D08MH1 24 July 2017 7.75 24 July 2024 INR500.00 IND AAA/Stable
INE774D08MI9 24 July 2017 7.85 24 July 2024 INR93.22 IND AAA/Stable
INE774D08MJ7 24 July 2017 7.90 24 July 2027 INR2.20 IND AAA/Stable
INE774D08MK5 24 July 2017 8.00 24 July 2027 INR4,470.25 IND AAA/Stable
INE774D08ML3 24 July 2017 7.95 24 July 2032 INR11.20 IND AAA/Stable
INE774D08MM1 24 July 2017 8.05 24 July 2032 INR6,428.44 IND AAA/Stable

Utilised INR21,505




ISIN Date of Issuance Coupon (%) Maturity Date Rated Amount (INR million) Rating/Outlook

Unutilised INR13,842

Total INR35,347

COMPLEXITY LEVEL OF INSTRUMENTS

For details on the complexity level of the instruments, please visit https://www.indiaratings.co.in/complexity-indicators.

SOLICITATION DISCLOSURES
Additional information is available at www.indiaratings.co.in. The ratings above were solicited by, or on behalf of, the issuer, and therefore, India Ratings
has been compensated for the provision of the ratings.

Ratings are not a recommendation or suggestion, directly or indirectly, to you or any other person, to buy, sell, make or hold any investment, loan or
security or to undertake any investment strategy with respect to any investment, loan or security or any issuer.

ABOUT INDIA RATINGS AND RESEARCH
About India Ratings and Research: India Ratings and Research (Ind-Ra) is India's most respected credit rating agency committed to providing India's

credit markets accurate, timely and prospective credit opinions. Built on a foundation of independent thinking, rigorous analytics, and an open and balanced
approach towards credit research, Ind-Ra has grown rapidly during the past decade, gaining significant market presence in India's fixed income market.

Ind-Ra currently maintains coverage of corporate issuers, financial institutions (including banks and insurance companies), finance and leasing companies,
managed funds, urban local bodies and project finance companies.

Headquartered in Mumbai, Ind-Ra has seven branch offices located in Ahmedabad, Bengaluru, Chennai, Delhi, Hyderabad, Kolkata and Pune. Ind-Ra is
recognised by the Securities and Exchange Board of India, the Reserve Bank of India and National Housing Bank.

India Ratings is a 100% owned subsidiary of the Fitch Group.

For more information, visit www.indiaratings.co.in.

DISCLAIMER

ALL CREDIT RATINGS ASSIGNED BY INDIA RATINGS ARE SUBJECT TO CERTAIN LIMITATIONS AND DISCLAIMERS. PLEASE READ THESE LIMITATIONS
AND DISCLAIMERS BY FOLLOWING THIS LINK: HTTPS://WWW.INDIARATINGS.CO.IN/RATING-DEFINITIONS. IN ADDITION, RATING DEFINITIONS AND
THE TERMS OF USE OF SUCH RATINGS ARE AVAILABLE ON THE AGENCY'S PUBLIC WEBSITE WWW.INDIARATINGS.CO.IN. PUBLISHED RATINGS,
CRITERIA, AND METHODOLOGIES ARE AVAILABLE FROM THIS SITE AT ALL TIMES. INDIA RATINGS’ CODE OF CONDUCT, CONFIDENTIALITY, CONFLICTS
OF INTEREST, AFFILIATE FIREWALL, COMPLIANCE, AND OTHER RELEVANT POLICIES AND PROCEDURES ARE ALSO AVAILABLE FROM THE CODE OF
CONDUCT SECTION OF THIS SITE.
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I‘AXIS TRUSTEE

ATSL/CO/18-19/0125
October 31, 2018

To
Mahindra & Mahindra Financial Services Limited
"Mahindra Towers” Fourth Floor,
Dr.G M Bhosale Marg,
Worli, Mumbai - 400018
Kind Altention: Mr. Swapnil Dahasahasra

Dear Sirf Madam,
Sub: Proposed public issue (“Issue”) arreqgating upto Rs. 10,000 Crores including Secured

/Unsecured / Subordinated non-convertible debentures (“NCDs") by Mahindra & Mahindra
Financial Services Limited (*Company")

We, the undersigned, hereby consent to be named as the Debenture Trustee to the Issue pursuant
to Regulation 4(4) of the Securities and Exchange Board of India (Issue and Listing of Debt Securities)
Regulations, 2008 as amended and 1o our name being inserted as the Debenture Trustee to the Issue
in the Draft Shelf Prospectus to be filed with the BSE Limited ({“Stock Exchange™) and to be forwarded
to Securities and Exchange Board of India {“SEBI") and the Shelf Prospectus / Tranche Prospectus{es)
to be filed with the Registrar of Companies, Maharashira, Mumbai {“RoC"), Stock Exchange and to
be forwarded to SEBl inrespect of the Issue and in all related advertisements and in alt the subsequent
periodical communications 1o be sent fo the holders of the NCDs issued pursuant o this Issue. The
following details with respect to us may be disclosed:

Name Axis Trustee Services Limited

Address The Ruby, 2rd Floor, SW 22 Senapoati
| Bapat Marg, Dadar West, Mumbai -
| 400028

Telephone Number 022-62300451

Fax Number 022 - 62300700 -
E-mait ID ;jében’rure’rrus’ree_@axistr_usfee.com
Welbsite 'ww;v.oxistrusfee.com e
Contact person o Ms. Krishna Kumari

Investor Grievance e-r_nail debenturetrustee@anxistrustee.com

SEBI Registration No. INDOOO000494

We confirm that we are registered with the SEBl and that such registration is valid as on date of this
letter. We enclose a copy of our registration certificate and declaration regarding our registration
with SEBI in the required format as enclosed in Annexure A. We also certify that we have not been
prohibited from SEBI to act as an intermediary in capital market issues. We also authorize you to
deliver a copy of this letter of consent to the RoC, pursuant to the provisions of Section 26 of the
Companies Act, 2013 and other applicable laws or any other regulatory authority as required by law.

We also agree to keep strictly confidential, until such fime as the proposed transaction is publicly
announced by the company in the form of a press release, (i} the nature and scope of this
fransaction; and {ii) Our knowledge of the proposed transaction of the Company.

AXIS TRUSTEE SERVICES LTD.
{A wholly owned subsidiary of Axis Bank)
Corporate |dentity Number {CIN): U74998MH2008PLC 182264
REGISTERED OFFICE: Axis House, Wadia Intemational Centre, Pandurang Budhkar Marg, Worli, Mumbai - 400 (25.
CORPORATE OFFICE: Axis Trustee Services Limited | The Ruby | 2nd Floor | SW | 29 Senapati Bapat Marg | Dadar West | Murnbai- 400 028
Tel. No.: 022 6230 0451 « Website: www.axistrustee.com 1]3



Axis Trustee Services Limited (ATSL) consenting to act as Debenture Trustees is purely its business
decision and not an indication on the Issuer Company's standing or on the Debeniure Issue. By
consentfing to act as Debenture Trustees, ATSL does not make nor deems to have made any
representation on the Issuer Company, its Operations, the details and projections about the Issuer
Company or the Debentures under Offer made in the Shelf Prospectus/ Private Placement offer
letter/ Information Memorandum / Offer Document. Applicants / Investors are advised to read
carefully the Shelf Prospectus/ Private Placement offer letter/ Information Memorandum / Offer
Document and make their own enquiry, carry out due diligence and analysis about the Issuver
Company, its performance and profitability and details in the Shelf Prospectus/ Private Placement
offer letter/ Information Memorandum / Offer Document before taking their investment decision.
ATSL shall not be responsible for the investment decision and its consequence.

We aiso confirm that we are not disqualified to be appointed as Debentures Trustee within the
meaning of Rule 18(2){c} of the Companies {Share Capital and Debentures) Rules, 2014,

Sincerely,
For Axis Trustee Services Limited

9

Mangdlagowri Bhat
Senior Manager
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I‘AXIS TRUSTEE
ANNEXURE - A

Qctober 31, 2018

Mahindra & Mahindra Financial Services Limited
"Mahindra Towers" Fourth Floor,

Dr.G M Bhosale Marg,

Worli, Mumbai - 400018

Dear Sir/ Madam,
Sub: Proposed public issue ("Issue") arregating upto Rs. 10,000 Crores including Secured

[Unsecured / Subordinated non-convertible debentures (“NCDs") by Mahindra & Mahindra
Financial Services Limited (“Company")

We hereby confirm that as on date the following defails in relation to our registration with the
Securities and Exchange Board of India as a Debenture Trustee is true and correct:

S. No. Particulars Details
1. | Registration Number INDOOO0O00494
2. | Date of registration/ date of last 31st January, 2014

renewal of registration/ date of
application for renewal of registration

3.  Date of expiry of registration . Permanent

4, Details of any communication from NIL
SEBI prohibiting from acting as an
intermediary

5. Detdils of any pending inquiry/ Show cause notfice dated September 06,
investigation being conducted by 2018 issued by SEBl under Rule 4{1} of SEBI
SEBI {Procedure for Holding Inguiry and imposing

penalties by Adjudicating Officer) Rules, 1995
6. | Details of any penalty imposed by Adjudication Order No. EAD/PM-

SEBI AA/AO/17/2018-19 dated July 11, 2018 issued
by SEBl under Section 15-1 of Securities and
Exchange Board of India Act, 1992 read with
Rule 5 of SEBI (Procedure for Holding Inquiry
and imposing penalties by Adjudicating
Officer) Rules, 1995

We shall immediately intimate the Company of any changes, additions or deletions in respect of
the matters covered in this certificate till the date when the securities of the Issuer, offered, issued
and allotted pursuant to the Issue, are traded on the Stock Exchanges. In the absence of any such
communication from us, the above information should be taken as updated information until the
listing and trading of the Non-convertible Debentures on the Stock Exchanges.

Sincerely
For Axis Trustee $ervices Limited

K. lgufdea Yomodd

Krishna Kvmari
Compliance Officer

AXIS TRUSTEE SERVICES LTD.
(A wholly owned subsidiary of Axis Bank)
Corporate Identity Number (CIN): U74999MH2008PLC 182264
REGISTERED OFFICE: Axis House, Wadia International Centre, Pandurang Budhkar Marg, Worli, Mumbai - 400 025.
CORPORATE OFFICE: Axis Trustee Services Limited | The Ruby | 2nd Floor | SW | 29 Senapati Bapat Marg | Dadar West | Mumbai- 400 028
Tel. No.: 022 6230 0451 « Website: www.axistrustes.com 3|3





