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Notice

THE TWENTY-FOURTH ANNUAL GENERAL MEETING OF MAHINDRA & MAHINDRA FINANCIAL SERVICES LIMITED will
be held at Y. B. Chavan Auditorium, General Jagannath Bhosale Marg, next to Sachivalaya Gymkhana, Mumbai-400 021
on Thursday, the 24th day of July, 2014, at 3.30 p.m. to transact the following business:

ORDINARY BUSINESS:

1. To receive, consider and adopt the Financial Statements of the Company for the financial year ended 31st March,
2014 including the audited Balance Sheet as at 31st March, 2014 and the Statement of Profit and Loss for the year
ended on that date together with the Reports of the Board of Directors and Auditors thereon.

2. To declare a dividend on Equity Shares.

3. To consider and, if thought fit, to pass, with or without maodification(s), the following resolution as an Ordinary Resolution:

“RESOLVED that Dr. Pawan Kumar Goenka (DIN: 00254502), a Director liable to retire by ratation, who does not seek
re-appointment, be not re-appointed a Director of the Company.

FURTHER RESOLVED that the vacancy so created on the Board of Directors of the Company, be not filled.”
4. To consider and, if thought fit, to pass, with or without modification(s), the following resolution as an Ordinary Resolution:

“RESOLVED that pursuant to sections 139, 142 and such other applicable provisions of the Companies Act, 2013,
Messrs. B. K. Khare & Co., Chartered Accountants (ICAI Registration Number 105102W), the retiring Auditors of
the Company, be re-appointed as Auditors of the Company, to hold office from the conclusion of this Annual General
Meeting, until the conclusion of the next Annual General Meeting of the Company at a remuneration to be determined
by the Board of Directors of the Company in addition to out of pocket expenses as may be incurred by them during the
course of the Audit.”

SPECIAL BUSINESS:

5. To consider and, if thought fit, to pass, with or without modification(s), the following resolution as an Ordinary Resolution:

“RESOLVED that pursuant to the provisions of sections 149, 152 read with Schedule IV and all other applicable
provisions of the Companies Act, 2013 (‘the Act’) and the Companies (Appointment and Qualification of Directors)
Rules, 2014 (including any statutory modification(s) or re-enactment thereof for the time being in force) and Clause
49 of the Listing Agreement, Mr. Piyush Mankad (DIN: O0005001), who was appointed as Director of the Company
liable to retire by rotation and whose term expires at this Annual General Meeting and in respect of whom the Company
has received a naotice in writing from a member proposing his candidature for the office of Director under section 160
of the Act, be and is hereby appointed as an Independent Director of the Company to hold office for a term upto five
consecutive years commencing from 24th July, 2014, not liable to retire by rotation.”

6. Toconsider and, if thought fit, to pass, with or without modification(s), the following resolution as an Ordinary Resolution:

“RESOLVED that pursuant to the provisions of sections 149, 152 read with Schedule IV and all other applicable
provisions of the Companies Act, 2013 (‘the Act’) and the Companies (Appointment and Qualification of Directors)
Rules, 2014 (including any statutory modification(s) or re-enactment thereof for the time being in force) and Clause
48 of the Listing Agreement, Mr. M. G. Bhide (DIN: O0001828), Director of the Company, whose period of office is
liable to determination by retirement of directors by rotation and in respect of whom the Company has received a notice
in writing from a member proposing his candidature for the office of Director under section 160 of the Act, be and
is hereby appointed as an Independent Director of the Company to hold office for a term upto five consecutive years
commencing from 24th July, 2014, not liable to retire by rotation.”

7. Toconsider and, if thought fit, to pass, with or without maodification(s), the following resolution as an Ordinary Resolution:

“RESOLVED that pursuant to the provisions of sections 149, 152 read with Schedule IV and all other applicable
provisions of the Companies Act, 2013 (‘the Act’) and the Companies (Appointment and Qualification of Directors)
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Rules, 2014 (including any statutory maodification(s) or re-enactment thereof for the time being in force) and Clause 49
of the Listing Agreement, Mr. Dhananjay Mungale (DIN: O0007563), Director of the Company, whose period of office
is liable to determination by retirement of directors by rotation and in respect of whom the Company has received a
notice in writing from a member proposing his candidature for the office of Director under section 160 of the Act, be
and is hereby appointed as an Independent Director of the Company to hold office for a term upto five consecutive years
commencing from 24th July, 2014, not liable to retire by rotation.”

To consider and, if thought fit, to pass, with or without modification(s], the following resolution as an Ordinary Resolution:

“RESOLVED that pursuant to the provisions of sections 149, 152 read with Schedule IV and all other applicable
provisions of the Companies Act, 2013 (‘the Act’) and the Companies (Appointment and Qualification of Directors)
Rules, 2014 (including any statutory modification(s) or re-enactment thereof for the time being in force) and Clause
49 of the Listing Agreement, Ms. Rama Bijapurkar (DIN: O0001835), Director of the Company, whose period of office
is liable to determination by retirement of directors by rotation and in respect of whom the Company has received a
notice in writing from a member proposing her candidature for the office of Director under section 160 of the Act,
be and is hereby appointed as an Independent Director of the Company to hold office for a term upto five consecutive
years commencing from 24th July, 2014, not liable to retire by rotation.”

To consider and, if thought fit, to pass, with or without modification(s), the following resolution as a Special Resolution:

“RESOLVED that in partial modification of the Special Resolution passed at the 21st Annual General Meeting of
the Company held on 29th July, 2011 and pursuant to the provisions of sections 197,198 and all other applicable
provisions of the Companies Act, 2013 (‘the Act’), read with Schedule V to the Act and the Companies (Appointment
and Remuneration of Managerial Personnel) Rules, 2014 and such other rules as may be applicable, and subject
to the approval of the Central Government, if necessary, and such other approvals, permissions and sanctions, as
may be required, and subject to such conditions and madifications, as may be prescribed or imposed by any of the
authorities in granting such approvals, permissions and sanctions, approval of the Company be accorded to the revised
remuneration payable to Mr. Ramesh lyer, as Managing Director of the Company with effect from 1st August, 2014
for the remainder of his term of office, i.e. upto 29th April, 2016, on the following revised terms and conditions:

Salary : In the scale of Rs. 4,00,000 per month to Rs. 8,00,000 per month.

Perquisites:

1. In addition to the salary, the Managing Director shall also be entitled to perquisites (including allowances) which
would include accommodation (furnished or otherwise) or house rent allowance in lieu thereof, gas, electricity,
water, furnishings, medical reimbursement and leave travel concession for self and family, performance award,
club fees, use of Company cars, medical and personal accident insurance and other benefits, amenities and
facilities in accordance with the Rules of the Company.

2. The value of the perquisites would be evaluated as per Income-tax Rules, 1962 wherever applicable and at cost in
the absence of any such Rule.

3. Contribution to Provident Fund, Superannuation Fund, Annuity Fund and Gratuity would not be included in the
computation of ceiling on remuneration to the extent these either singly or put together are not taxable under the
Income-tax Act,1961.

4. Encashment of earned leave at the end of the tenure as per Rules of the Company shall not be included in the
computation of ceiling on remuneration.

5. Provision of car for use on Company’s business, telephone and other communication facilities at residence would
not be considered as perquisites.

Commission:

In addition to the salary and perquisites, the Managing Director would be entitled to such commission based on the net
profits of the Company in any financial year not exceeding one-fourth per cent of such profits as the Nomination and
Remuneration Committee shall decide, having regard to the performance of the Company.

Provided that the remuneration payable to the Managing Director (including salary, commission, perquisites, allowances,
benefits and amenities) shall not exceed the limits laid down in sections 197 and 198 of the Act read with the Rules
framed thereunder including any statutory modifications or re-enactment thereof.

FURTHER RESOLVED that the approval of the Company be accorded to Board of Directors [which term shall also
include the ‘Nomination and Remuneration Committee’] to revise the terms of the said remuneration within the limits
as mentioned above.
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FURTHER RESOLVED that where in any Financial Year during the currency of the tenure of the Managing Director,
the Company has no profits or its profits are inadequate, the Company will pay to the Managing Director the above
remuneration as the minimum remuneration by way of salary, perquisites and other allowances and benefits as
specified above subject to receipt of the requisite approvals, if any.

FURTHER RESOLVED that for the purpose of giving effect to this Resolution, the Board be authorised to do all such
acts, deeds, matters and things as it may in its absolute discretion deem necessary, proper or desirable and to settle
any questions, difficulties or doubts that may arise in this regard.”

Notes:

1.

The Explanatory Statement pursuant to section 102(1) of the Companies Act, 2013, in respect of ltem Nos. 5to 9 is
annexed hereto.

A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT A PROXY TO ATTEND
AND VOTE INSTEAD OF HIMSELF AND A PROXY NEED NOT BE A MEMBER.

A person can act as a proxy on behalf of Members not exceeding fifty and holding in the aggregate not more than ten
per cent of the total share capital of the Company carrying vating rights. A Member holding more than ten per cent
of the total share capital of the Company carrying voting rights may appoint a single person as proxy and such person
shall not act as a proxy for any other person or shareholder.

The instrument appointing a proxy must be deposited with the Company at its Registered Office not less than 48 hours
before the time for holding the Meeting.

The Company’s Registrar and Transfer Agents for its Share Registry Work (Physical and Electronic) are Karvy
Computershare Private Limited having their office at Plot No. 17-24, Vittalrao Nagar, Madhapur, Hyderabad - 500 081.

The Register of Members and Transfer Books of the Company will be closed from Saturday, 5th July, 2014 to Thursday,
24th July, 2014 (both days inclusive).

The dividend, if declared at the Annual General Meeting, will be credited/dispatched between 25th July, 2014 and 1st
August, 2014 to those persons or their mandates:

(a) whose names appear as Beneficial Owners as at the end of the business hours on 4th July, 2014 in the list of
Beneficial Owners to be furnished by National Securities Depository Limited and Central Depository Services (India)
Limited in respect of the shares held in electronic form; and

(b) whose names appear as Members in the Register of Members of the Company after giving effect to valid share
transfers in physical form lodged with the Company/its Registrar and Transfer Agents on or before 4th July, 2014.

Under the Companies Act, 1956, dividends that are unclaimed for a period of seven years are required to be
transferred to the Investor Education and Protection Fund (IEPF) administered by the Central Government. Pursuant to
the provisions of section 205C of the Companies Act, 1956 and Investor Education and Protection Fund (Awareness
and Protection of Investors) Rules, 2001, the Company has transferred an amount of Rs. 3,38,310 in August, 2013
to the IEPF, being the unclaimed dividend for the Financial Year 2005-06 and no claim lies against the Company in
respect thereof. An amount of Rs. 1,41,722 towards unclaimed interim dividend for the Financial Year 2006-07 is
due for transfer to the IEPF on or before 29th April, 2014.

Due dates of transferring unclaimed and unpaid dividends declared by the Company for the Financial Year 2006-07 and
thereafter to the IEPF:

Financial Year ended Date of declaration of Dividend Last date for claiming unpaid/
unclaimed Dividend

31st March, 2007 23rd July, 2007 22nd August, 2014

31st March, 2008 23rd July, 2008 22nd August, 2015

31st March, 2009 27th July, 2009 26th August, 2016

31st March, 2010 23rd July, 2010 22nd August, 2017

31st March, 2011 29th July, 2011 28th August, 2018

31st March, 2012 27th July, 2012 26th August, 2019

31st March, 2013 25th July, 2013 24th August, 2020




10.

11.

12.

13.

14.

18.

16.

Members who have not encashed the dividend warrants so far in respect of the aforesaid periods, are requested to
make their claim to Karvy Computershare Private Limited well in advance of the above due dates. It may be noted that
once the amounts in the unpaid dividend accounts are transferred to IEPF, no claim shall lie against the IEPF or the
Company in respect thereof and the Members would lose their right to claim such dividend.

Pursuant to the provisions of Investor Education and Protection Fund (Uploading of information regarding unpaid and
unclaimed amounts lying with companies) Rules, 2012, the Company has uploaded the details of unpaid and unclaimed
amounts [as referred to in section 205C(2]] lying with the Company as on 25th July, 2013 (date of the last Annual
General Meeting of the Company) on the website of the Company viz. http: //www.mahindrafinance.com as well as on
the website of the Ministry of Corporate Affairs viz. http://www.iepf.gov.in.

The concerned Members are requested to verify the details of their unclaimed amounts, if any, from the said websites
and lodge their claim with the Company’'s Registrar and Transfer Agents, Karvy Computershare Private Limited, before
the same is due for transfer to the IEPF.

Members can avail of the facility of nomination in respect of shares held by them in physical form pursuant to the
provisions of section 72 of the Companies Act, 2013 read with Rule 19(1) of the Companies (Share Capital and
Debentures) Rules, 2014. Members desiring to avail of this facility may send their nomination in the prescribed Form
No. SH. 13 duly filled in to Karvy Computershare Private Limited having their office at Plot No. 17-24, Vittalrao Nagar,
Madhapur, Hyderabad - 500 081.

To enable direct credit of the dividend amount into the Bank Account as per the Securities and Exchange Board of India
circular dated 21st March, 2013, the Members are requested to update with their Depository Participant, the active
Bank Account details (including 9 digit MICR Code and 11 digit IFSC Code), in case the holding is in dematerialized
mode. In case the shares are held in physical mode, the said details may be communicated to the Registrar & Share
Transfer Agents, by quoting the Reference Folio No., and attaching a photocopy of the cheque leaf of the active Bank
Account and a self attested copy of the PAN card.

Members are requested to:

a) intimate to the Company's Registrar and Transfer Agents, Karvy Computershare Private Limited at the above
mentioned address, changes, if any, in their registered addresses at an early date, in case of shares held in
physical form;

b) intimate to the respective Depository Participant, changes, if any, in their registered addresses at an early date,
in case of shares held in electronic/dematerialised form;

c) quote their folio numbers/Client ID/DP ID in all correspondence;

d) consolidate their holdings into one folio in case they hold shares under multiple folios in the identical order of
names.

Pursuant to the Circulars issued by the Ministry of Corporate Affairs (MCA) regarding the Green Initiative, the Annual
Report for the year 2013 -14, Naotice for the Annual General Meeting (AGM]), etc., are being sent in electronic mode to
such of the Members of the Company whose e-mail addresses are available with the Company/Depository Participant
and who have not opted to receive the same in physical form.

Members are requested to support the Green Initiative by registering/updating their e-mail addresses, with the
Depository Participant (in case of Shares held in dematerialised form) or with Karvy Computershare Private Limited (in
case of Shares held in physical form).

Members may also note that the Notice of the 24th Annual General Meeting and the Annual Report for
2013 -14 will also be available on the Company’'s website http://www.mahindrafinance.com/annual-reports.aspx
for their download. Even after registering for e-communication, Members are entitled to receive such communication
in physical form, upon making a request for the same, by post free of cost. For any communication, the shareholders
may also send requests to the Company’s investor email id: investorhelpline_mmfsl@mahindra.com.

Relevant documents referred to in the accompanying Notice and the Explanatory Statement shall be open for inspection
at the Registered Office of the Company during normal business hours (8.30 a.m. to 5.30 p.m.) on all working days
except Saturdays, up to and including the date of the Annual General Meeting of the Company.
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17. Appointment of Directors

Mr. Piyush Mankad, Mr. M. G. Bhide, Mr. Dhananjay Mungale and Ms. Rama Bijapurkar, each hold 50,000 Equity
Shares of Rs.2 each in the Company.

None of the Directors of the Company is inter-se related to each other.

In respect of the information to be provided under Clause 49 of the Listing Agreement pertaining to the Directors being
appointed, Members are requested to kindly refer the Chapter on Corporate Governance in the Annual Report.

18. Voting through electronic means

In compliance with the provisions of section 108 of the Companies Act, 2013 and Rule 20 of the Companies (Management
and Administration) Rules, 2014, the Company is pleased to provide to its Members the facility to exercise their right
to vote at the 24th Annual General Meeting (AGM) by electronic means and any or all of the businesses specified in the
accompanied notice may be transacted through e-Voting Services provided by Karvy Computershare Private Limited (Karvy).

(a) Date and time of commencement of voting through electronic means : 18th July, 2014 at 10.00 a.m.

(b) Date and time of end of voting through electronic means beyond which voting will not be allowed: 20th July, 2014
at 6.00 p.m.

(c) Details of Website: https://evoting.karvy.com

(d) Details of persons to be contacted for issues relating to e-voting: Karvy Computershare Private Limited
Unit : Mahindra & Mahindra Financial Services Limited
Plot No. 17-24, Vittal Rao Nagar, Madhapur, Hyderabad 500 081.

Tel. No.: +91 40 44655000; Toll Free No.: 18003454001
Fax No. : +91 40 23420814; E-mail : evoting@karvy.com.

(e) Details of Scrutinizer: Mr. S. N. Ananthasubramanian, Practising Company Secretary, or failing him, Ms. Malati
Kumar, Practising Company Secretary.

The instructions for e-voting are as under :

1. A. In case of Members receiving an email from Karvy [for members whose emails are registered with the
Company/Depository Participant] :

i. Launch internet browser by typing the URL: https://evoting.karvy.com.

i.  Enter the login credentials (i.e. User ID and password mentioned in the email). Your Folio No./DP ID - Client
ID will be your User ID. However, if you are already registered with Karvy for e-voting, you can use your
existing User ID and password for casting your vote.

ii. After entering these details appropriately, click on “LOGIN".

iv. ~ You will now reach password change Menu wherein you are required to mandatorily change your password.
The new password shall comprise minimum 8 characters with at least one upper case (A-Z), one lower case
(a-z), one numeric (0-9) and a special character (@,#,%,etc.). The system will prompt you to change your
password and update your contact details like mobile number, email ID, etc., on first login. You may also enter
a secret question and answer of your choice to retrieve your password in case you forget it. It is strongly
recommended that you do not share your password with any other person and that you take utmost care
to keep your password confidential.

v.  You need to login again with the new credentials.

vi.  On successful login, the system will prompt you to select the E-Voting Event Number for Mahindra & Mahindra
Financial Services Limited.

vii. On the voting page enter the number of shares (which represents the number of votes) as on the cut-off date
i.e. 4th July, 2014 under “FOR/AGAINST” or alternatively, you may partially enter any number in “FOR” and
partially in “AGAINST” but the total number in “FOR/AGAINST” taken together should not exceed your total
shareholding as on the cut-off date. You may also choose the option “ABSTAIN” and the shares held will not

be counted under either head.




vii. Members holding multiple folios/demat accounts shall choose the voting process separately for each of the
folios/demat accounts.

ix. Voting has to be done for each item of the Notice separately. In case you do not desire to cast your vote on
any specific item it will be treated as abstained.

x.  You may then cast your vote by selecting an appropriate option and click on “Submit”.

xi. A confirmation box will be displayed. Click “OK” to confirm else “CANCEL” to madify. Once you confirm, you will
not be allowed to modify your vote. During the voting period, Members can login any number of times till
they have voted on the Resolution(s).

xii. Corporate/Institutional Members (i.e. other than Individuals, HUF, NRlIs, etc.) are also required to send
scanned certified true copy (PDF Format) of the Board Resolution/Authority Letter, etc., together with
attested specimen signature(s) of the duly authorised representative(s), to the Scrutinizer at e-mail ID:
scrutinizer@snaco.net with a copy to evoting@karvy.com. They may also upload the same in the e-voting
module in their login. The scanned image of the above mentioned documents should be in the naming format
“Corporate Name_EVENT NO.”

B. In case of Members receiving physical copy of the Notice of AGM and Attendance Slip [for members whose
emails are not registered with the Company/Depository Participant or requesting physical copy] :

i. Launch internet browser by typing the URL: https://evoting.karvy.com
ii.  Initial Password is provided in the Attendance Slip.

ii. Please follow all the steps from (iii) to (xii) as mentioned in (A) above, to cast your vote.

2. Once the vote on a resolution is cast by a Member, the Member shall not be allowed to change it subsequently.
Further, the Members who have cast their vote electronically shall not be allowed to vote again at the Meeting.

3. In case of any query pertaining to e-voting, please visit Help & FAQ's section available at Karvy's website
https://evoting.karvy.com.

4. The voting rights of the Members shall be in proportion to the paid-up value of their shares in the equity capital of
the Company as on the cut-off date, being Friday, 4th July, 2014.

5. Mr. S. N. Ananthasubramanian, Practising Company Secretary, or failing him, Ms. Malati Kumar, Practising
Company Secretary have been appointed as Scrutinizer to scrutinize the e-vating process in a fair and transparent
manner.

6. The Scrutinizer shall within a period not exceeding three (3) working days from the conclusion of the e-voting period
make a Scrutinizer’s Report of the votes cast in favour or against, if any, forthwith to the Chairman of the Company.

7. The Results on resolutions shall be declared on or after the AGM of the Company and the resolutions will be
deemed to be passed on the AGM date subject to receipt of the requisite number of votes in favour of the
resolutions.

8. The Results declared along with the Scrutinizer's Report will be available on the website of the Company
(wnainw. mahindrafinance.com) and on Karvy's website (https://evoting.karvy.com) within two (2) days of
passing of the resolutions and shall also be communicated to BSE Limited and the National Stock Exchange of
India Limited.

By Order of the Board

Arnavaz M. Pardiwala
Company Secretary
Registered Office :
Gateway Building,
Apollo Bunder,

Mumbai - 400 001.

23rd April, 2014
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EXPLANATORY STATEMENT IN RESPECT OF THE SPECIAL BUSINESS PURSUANT TO SECTION 102(1) OF THE
COMPANIES ACT, 2013

ITEM NOS. 5 TO 8:

Pursuant to the provisions of section 149 of the Companies Act, 2013 (‘the Act’), the Board of Directors of the Company
should have at least one-third of the total number of Directors as Independent Directors. The tenure of the Independent
Directors will be for a period of five years and the provisions relating to retirement of Directors by rotation shall not be
applicable to Independent Directors.

Pursuant to Clause 49(1)(A) of the Listing Agreement, if the Chairman of the Company is a Non-Executive Director, at least
one-third of the Board shall comprise of Independent Directors.

The Board recommends the appointment of Mr. Piyush Mankad, Mr. M. G. Bhide, Mr. Dhananjay Mungale and Ms. Rama
Bijapurkar, as Independent Directors, in accordance with the provisions of section 149 read with Schedule IV to the Act,
to hold office for a term upto five consecutive years on the Board of Directors of the Company with effect from the date of
the Annual General Meeting.

The Company has received Notices in writing from Members along with the requisite deposit in accordance with section
160 of the Act, proposing the candidature of Mr. Piyush Mankad, Mr. M. G. Bhide, Mr. Dhananjay Mungale and Ms. Rama
Bijapurkar respectively, as Independent Directors.

The Company has also received the declarations from the abovementioned Independent Directors to the effect that they
meet with the criteria of independence as prescribed both under sub-section (6) of section 149 of the Act and Clause 49
of the Listing Agreement.

In the opinion of the Board, each of these Directors fulfill the conditions specified in the Act read with the relevant Rules and
the Listing Agreement, for their respective appointment as Independent Director and they are independent of management.

Brief Profile of the Independent Directors to be appointed, the nature of their expertise in specific functional areas, names
of companies in which they hold directorships and membership/chairmanship of Board Committees, shareholding in the
Company, etc., as stipulated in Clause 49 of the Listing Agreement with the Stock Exchanges are furnished in the Corporate
Governance Report forming part of the Annual Report.

The Board considers that the expertise and knowledge of the abovementioned Directors would be of immense benefit and
value to the Company and it is desirable to continue to avail their services as Independent Directors. Accordingly, the Board
recommends the Ordinary Resolutions in relation to appointment of Mr. Piyush Mankad, Mr. M. G. Bhide, Mr. Dhananjay
Mungale and Ms. Rama Bijapurkar as Independent Directors, for approval by the shareholders of the Company.

All the Independent Directors being appointees may be deemed to be interested in the Resolutions for their respective
appointments as set out in Item Nos.5 to 8 of the Notice. The relatives of Mr. Piyush Mankad, Mr. M. G. Bhide, Mr.
Dhananjay Mungale and Ms. Rama Bijapurkar may be deemed to be interested in the Resolutions set out respectively, at
ltem Nos. 5 to 8 of the Natice, to the extent of their shareholding interest, if any, in the Company.

Except as provided above, none of the other Directors and Key Managerial Personnel of the Company and their relatives is
concerned or interested, financially or otherwise, in the Resolution set out at ltem Nos. 5 to 8 of the Notice. This Explanatory
Statement may also be regarded as a disclosure under Clause 49 of the Listing Agreement with the Stock Exchanges.

ITEM NO. 9:

Mr. Ramesh lyer was re-appointed as the Managing Director of the Company by the Board of Directors at its Meeting held
on 25th April, 2011 for a period of five years with effect from 30th April, 2011. The Shareholders at the Annual General
Meeting of the Company held on 29th July, 2011 had approved the said re-appointment and remuneration payable to
Mr. Ramesh lyer as the Managing Director of the Company.

The Board of Directors of the Company at its Meeting held on 23rd April, 2014, has pursuant to the approval of the
Nomination and Remuneration Committee and subject to the approval of the Shareholders, approved the revision in the
remuneration payable to Mr. Ramesh lyer as Managing Director of the Company with effect from 1st August, 2014 till the
remainder of his term of office.

The business activities of the Company are increasing along with growth and opportunities in the Financial Services Sector.
The Company is continuously expanding its financial services portfolio which now also includes personal loan, mutual fund
distribution, financing commercial vehicles, construction equipments, SME financing and Invoice discounting. In view of the
growing business activities of the Company, responsibilities of the Managing Director have considerably increased.




Considering the performance of the Company, the Managing Director’s contribution towards the growth, his increasing
responsibilities and trend in the industry, it is proposed to increase the remuneration payable to Mr. Ramesh lyer, with effect
from 1st August, 2014 for the remainder of his term of office i.e. upto 29th April, 2016.

The Memorandum setting out the terms of the revised remuneration of Mr. Ramesh lyer as required under section 190 of
the Companies Act, 2013 (‘the Act’) shall be open for inspection by the Members at the Registered Office of the Company
during normal business hours (9.30 a.m. to 5.30 p.m.) on all working days except Saturdays.

Pursuant to section 197 and Schedule V to the Act pertaining to Managerial Remuneration, the revision in the remuneration
payable to Mr. Ramesh lyer as Managing Director of the Company is now being placed before the Shareholders in the Annual
General Meeting for their approval by way of a Special Resolution.

Your Directors recommend this resolution as a Special Resolution for approval of the Shareholders.

None of the Directors or Key Managerial Personnel of the Company and their relatives except Mr. Ramesh lyer to whom the
Resolution relates, is concerned or interested, financially or otherwise, in the resolution set out at Item No.S.

The following additional information as required by Schedule V to the Companies Act, 2013 is given below :

I. GENERAL INFORMATION :
i) Nature of Industry :

The Company is a Non-Banking Financial Company engaged in providing finance for new and pre-owned auto and
utility vehicles, tractors, cars and commercial vehicles.

i)  Date or expected date of commencement of commercial production :

The Company was incorporated on 1st January, 1991 and commenced business operations on 13th February, 1991.

i) In case of new companies, expected date of commencement of activities as per project approved by financial
institutions appearing in the prospectus : Not applicable

iv)  Financial performance based on given indicators — as per audited financial results for the year ended 31st March, 2014:

Particulars Rupees (in crores)
Turnover and Other Income 4,953
Net Profit as per Statement of Profit and Loss (after Tax) 887
Profit as computed under section 309(5) read with section 198 of the Companies Act, 1956 1,574
Net Worth 5,094

v]  Foreign Investments or collaborations, if any :

The Company has made a cumulative investment of Rs. 78 crores as on 31st March, 2014 in Mahindra Finance
USA LLC, a joint venture between De Lage Landen Financial Services Inc., and the Company.

II. INFORMATION ABOUT THE APPOINTEE :
i) Background details

Mr. Ramesh lyer has been the Managing Director of the Company with effect from 30th April 2001 and has
been associated with the Company since inception. He comes with a wealth of experience in matters relating to
business development, finance and marketing with a total work experience of 34 years. He holds a Bachelor’s
Degree in Commerce and a Master’s Degree in Business Administration.

Mr. Ramesh lyer is also a member of the Group Executive Board of Mahindra & Mahindra Limited, the holding
Company, and is on the Board of the following Companies :

Mahindra Insurance Brokers Limited

Mahindra Rural Housing Finance Limited - (Chairman)

Mahindra Business & Consulting Services Private Limited - (Chairman)
Mahindra Asset Management Company Private Limited - (Chairman)
Mahindra First Choice Services Limited

Mahindra First Choice Wheels Limited

NBS International Limited

Mahindra & Mahindra South Africa (Pty.) Ltd.

Mahindra Finance USA, LLC.




Mahindra & Mahindra Financial Services Limited

Mr. lyer is a Chairman/Member of the following Committees :

Audit Committee Mahindra Insurance Brokers Limited
Mahindra Rural Housing Finance Limited - (Chairman)
Mahindra First Choice VWheels Limited - (Chairman)

Mahindra First Choice Services Limited - (Chairman)

Stakeholders Relationship Committee (earlier known as Mahindra & Mahindra Financial Services Limited
‘Share Transfer & Shareholders/ Investors Grievance
Committee’)

Nomination and Remuneration Committee (earlier known Mahindra Insurance Brokers Limited
as ‘Remuneration/ Compensation Committee’) Mahindra Rural Housing Finance Limited

Mahindra First Choice Wheels Limited

Mahindra First Choice Services Limited

Corporate Social Responsibility Committee Mahindra & Mahindra Financial Services Limited
Mahindra Insurance Brokers Limited

Mahindra Rural Housing Finance Limited

Mpr. lyer holds membership in various committees in the industry like Confederation of Indian Industry (Cll), Federation
of Indian Chambers of Commerce and Industry (FICCI), Bombay Chamber of Commerce and Industry (BCCI), Finance
Industry Development Council (FIDC) and Committee on Comprehensive Financial Services (CCFS).

Mr. lyer has successfully completed Senior Executive programmes conducted by leading national and international
education institutes like IMD, Switzerland; ISB, Hyderabad; IIM, Bangalore; Michigan Business School, USA and Harvard
Business School, Boston.

Mpr. lyer has had an illustrious career marked by numerous awards and accolades. He has received an award as one of
the finalists for “The Outstanding CEO Category” by CEO India Magazine, Delhi in the year 2014. He has also received an
award - “Hall of Fame : 2014 IMM - JJ Awards for Excellence: Best CEQ” by the Institute of Marketing & Management
(IMM]), Delhi in the year 2014. He has also won as one of the 16 finalists for the prestigious 15th EY Entrepreneur of
the Year (EQY) Awards 2013. He has won the Indian Achievers Award for Corporate Leadership by Indian Achievers
Forum. He was also conferred the Business Leadership Award by the Institute of Economic Studies, New Delhi. His
leadership was lauded with the ‘CEO with HR Orientation” Award by Employer Branding Institute, CMO Asia, with their
Strategic Partner CMO Council. In addition, he has also received the Udyog Rattan Award by the Institute of Economic
Studies, New Delhi; the Rashtriya Udyog Pratibha Award by the Council for Economic Growth & Research, Pune; and
the Bhartiya Udyog Ratna Award by the National Education & Human Resource Development Organisation, Mumbai.
Mr. Ramesh lyer has also featured in Business \World’s special report on India’s Most ‘Valuable’ CEOs. He’s ranked no.
5 out of 65 in the list of Mid-Sized Companies (Revenues: Rs. 1,000 - Rs.3,000 cr.) category and at no. 6 out of 65 in
the same category, based on its One-Year Performance. He is also ranked no. 20 out of 100, based on the Company’s
Five Year Performance and no. 3 out of 12, based on the rankings in the Financial Sector.

i)  Past remuneration during the financial year ended 31st March, 2014 :
Rs. 2.75 crores.

i) Recognition or Awards :

The information is already covered in the section “Background details”.

iv) Job Profile and his suitability :

Mr. Ramesh lyer has been the Managing Director of the Company since 30th April, 2001 and has been associated
with the Company since its inception. The turnover and profits of the Company have been increasing consistently
over the years. The growth in the Company’s operations can to a very large extent be attributable to the dynamism
and relentless efforts set by Mr. Ramesh lyer, Managing Director. Several new initiatives have been and are
being taken to further the growth and the profitability of the Company. Taking into consideration his qualifications
and expertise, Mr. Ramesh lyer is best suited for the responsibilities currently assigned to him by the Board of
Directors of the Company.




v)

vi)

vii)

Remuneration Proposed :

Salary in the scale of Rs. 4,00,000 per month to Rs. 8,00,000 per month with effect from 1st August, 2014
and other perquisites, allowances and commission as fully set out in Item No. 9 of the Naotice.

Comparative remuneration profile with respect to industry, size of the Company, profile of the position and person
(in case of expatriates the relevant details would be with respect to the country of his origin) :

Taking into consideration the size of the Company, the profile of the appointee, his responsibilities, the industry
benchmarks, the remuneration proposed to be paid is commensurate with the remuneration packages paid to
similar senior level counterpart(s) in other companies in the industry.

Pecuniary relationship directly or indirectly with the Company, or relationship with the managerial personnel, if any :

Besides the remuneration proposed to be paid to him, the Managing Director does not have any other pecuniary
relationship with the Company or relationship with the managerial personnel.

OTHER INFORMATION :

i)

ii)
iii)

Reasons of loss or inadequate profits :

Not applicable as the Company has posted a net profit after tax of Rs. 887 crores for the year ended 31st March, 2014.
Steps taken or proposed to be taken for improvement and

Expected increase in productivity and profits in measurable terms :

Not applicable as the Company has adequate profits. The Company posted a profit before tax of Rs. 1,346 crores
for the year ended 31st March, 2014.

DISCLOSURES :

The information and disclosures of the remuneration package of the managerial personnel have been mentioned in
the Annual Report in the Corporate Governance Report Section under the Heading “Details of Remuneration paid to
Directors for Financial Year 2013-14".

By Order of the Board

Arnavaz M. Pardiwala

Company Secretary

Registered Office :

Gateway Building,

Apollo Bunder,
Mumbai - 400 001.
23rd April, 2014
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MAHINDRA & MAHINDRA FINANCIAL SERVICES LIMITED
Corporate Identity Number : L65921MH1991PLC059642
Tel: +91 22 66526000; Fax: +91 22 24984170
Website: www.mahindrafinance.com; email: investorhelpline_mmfsl@mahindra.com

ATTENDANCE SLIP
PLEASE COMPLETE THIS ATTENDANCE SLIP AND HAND IT OVER AT THE ENTRANCE OF THE MEETING HALL.

Joint Shareholders desiring to attend the Meeting may obtain additional Attendance Slips on request, provided
such request is received by the Company/Registrar & Transfer Agents, Karvy Computershare Private Limited at
Plot No. 17-24 Vittalrao Nagar, Madhapur, Hyderabad - 500 081 before 14" July, 2014.

Name & Registered Address:
of the Shareholder

Folio No.
DP ID.
Client ID

No. of Shares

I hereby record my presence at the TWENTY-FOURTH ANNUAL GENERAL MEETING of the Company being held
at Y. B. Chavan Auditorium, General Jagannath Bhosale Marg, next to Sachivalaya Gymkhana, Mumbai — 400 021 on
Thursday, the 24th day of July, 2014 at 3.30 p.m.

Name(s) of the Shareholder(s)/
Representative/Proxy
(IN BLOCK CAPITALS)

Signature(s) of the Shareholder(s)/
Representative/Proxy

NOTE: You are requested to bring your copy of the Annual Report to the Meeting.

ELECTRONIC VOTING PARTICULARS

Shareholders may please note the user id and password given below for the purpose of e-voting in terms of Section
108 of the Companies Act, 2013, read with rule 20 of the Companies (Management and Administration), Rules, 2014.
Detailed instructions for e-voting are given in Note No. 18 of the AGM Notice.

EVEN (E-Voting Event Number) USER ID PASSWORD
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MAHINDRA & MAHINDRA FINANCIAL SERVICES LIMITED
Corporate Identity Number : L65921MH1991PLC059642
Registered Office: Gateway Building, Apollo Bunder, Mumbai - 400 001.
Tel: +91 22 66526000; Fax: +91 22 24984170
Website: www.mahindrafinance.com; email: investorhelpline_mmfsli@mahindra.com

PROXY FORM

[Pursuant to section 105(6) of the Companies Act, 2013 and rule 19(3) of the Companies
(Management and Administration) Rules, 2014]

N TaaTol oL Lo 1Y =T g gl o 1= £ O PP E PSP PTRPPPPPP

Registered AdAress Of the MEMDET: ... ..ottt et ettt e b e et e ettt e bt e eabe e e bt e e beeebeeeneeesbeeeneeenneas

E-mail id: ..o, Folio No. / Client ID: .......cccccoiiiiiiiien, DPID: .o

I/We, being the members of MAHINDRA & MAHINDRA FINANCIAL SERVICES LIMITED holding Equity Shares hereby
appoint :

T NAMIE. s E-mail 1d: ..o
AGAIESS: ..t
..................................................................................................................................... SIgNature: .....oooviiiiii e
or failing him

2. NAIMIE: e E-mail 1d: ..o
AGAIESS: ..ttt b et en e
..................................................................................................................................... SIGNALUE! ..o
or failing him

B NI e E-mail 1d: .o
AGAIESS: ...
..................................................................................................................................... SIGNALUE! ...

as my/our Proxy to attend and vote (on a Poll) for me/us and on my/our behalf at the Twenty-Fourth Annual General Meeting of the
Company to be held on Thursday, 24™ July, 2014 at 3.30 p.m. at Y. B. Chavan Auditorium, General Jagannath Bhosale Marg, next to
Sachivalaya Gymkhana, Mumbai — 400 021 and at any adjournment thereof in respect of such resolutions as are indicated below :

Sr. No. Resolutions

1. Consider and adopt the Audited Financial Statements for the year ended 31st March, 2014 together with the Reports of
the Board of Directors and Auditors thereon.

2. Declaration of Dividend on Equity Shares.

3. Resolved not to fill the vacancy caused by the retirement of Dr. Pawan Kumar Goenka, Director, who retires by rotation
and does not seek re-appointment.

4, Re-appointment of Auditors and fixing their remuneration.
5. Appointment of Mr. Piyush Mankad as an Independent Director.
6. Appointment of Mr. M. G. Bhide as an Independent Director.
7. Appointment of Mr. Dhananjay Mungale as an Independent Director.
8. Appointment of Ms. Rama Bijapurkar as an Independent Director.
9. Revision in the remuneration of Mr. Ramesh lyer, Managing Director of the Company.
Signed this day of 2014 )
Affix a
15 paise
Signature of Shareholder Revenue
Stamp

Signature of Proxy holder(s) :

NOTES:

1. This form of proxy in order to be effective should be duly completed and deposited at the Registered Office of the Company not
less than 48 hours before the commencement of the Meeting.

2. Aperson can act as proxy on behalf of Members not exceeding fifty and holding in the aggregate not more than 10% of the total
share capital of the Company carrying voting rights; provided that a Member holding more than 10% of the total share capital of
the Company carrying voting rights may appoint a single person as proxy and such person shall not act as proxy for any other
person or shareholder.
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— What you are holding in your hand is our annual report. If one goes strictly

?3 600 CR by definition,it is a document that gives out quantitative progress a business
3 + has made in the previous year. In our case too, it is meant to tell you about

FIXED DEPOSIT BASE our performance.How much did we disburse? What did we earn?

How much did we spend in doing so? \What was left over, and how much

of it did we share?

That is, if we go only by definition.

15,000 +

TRAINED EMPLOYEES

P
Asset Finance Company

High Credit Rating

Our Subsidiaries &
Joint Ventures




— At Mahindra Finance, our story goes beyond numbers. Which is why, we put

2LACS this report together, to bring to light certain perspectives that are otherwise
+ not obvious. You will see a strong business that has stood the test of time.

RETAIL DEPOSIT HOLDERS You will see the strong foundation upon which we have built an organisation

that is resilient even in the most testing of times, such as the year just gone by.
You will see the transformative role we have played in the lives of millions.
And, you will see how we are building for the future, one, which is ripe

— with opportunity and hope.
EOI‘V(:-ESII.EJI\SAIIEELRAINING You see all of this, through facts that you normally don't.
Happy reading.

ACROSS INDIA

Diversified product
& customer base

i business
/A . model
Alliances with NHB, ;
RaboBank Group* &
Leap Frog

* Mahindra Finance USA LLC is our joint venture with De Lage Landen Financial Services Inc., a wholly-owned
subsidiary of the RaboBank Group.
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About Mahindra Finance

Mahindra & Mahindra

Financial Services Limited (MMFSL)

Is a non-banking finance company,

operating across the length and

breadth of India. It has been operating

for nearly 2 decades, having touched

the lives of over 3 million people

directly and many more indirectly.

MMFSL has a wide range of financial

services, principally asset finance.

Mahindra Finance is a facilitator of

ambition and true financial inclusion

in India. It is part of the ~US$ 16.7

billion Mahindra Group. b
'

i Core Purpose = ' '
. We will challenge conventional thinking

. : . - and innovatively use all our resources to
To b[? i Ieadm.g ﬁn_anCIaI } drive positive change | in the lives of our
services provider in semi-urban - stakeholders and communities across the
and rural India. . world, to enable them to rise.

MISSION *

Transform rural lives and
drive positive change in the
communities.
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Mahindra & Mahindra Financial Services Limited
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Brand Mahlndra & Values '

' Mahindra Group chose ‘Rise’ as a brand p05|t|0n|ng Wlth
sense of meanlng and purpose. It mstllls an ambltlon ;
and attitude that we can achieve Whétever we set our A

| minds to. It declares who we are, how we oper‘ate LRI

: ~ what we believe i in and our collectlve aSeratlon to be a N
globally admlred brand AR 3 LR PR ';\_ '
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Financial Highlights

MaIAIBAQ 81ed0duon

Total Income

(Rs. in lacs)

Total Assets (Rs. in lacs)

13-14 31,66,572

Profit Before Tax

(Rs. in lacs)

sybiybiH |eloueul4 pue jeuoredadq

Profit After Tax

(Rs. in lacs)

Mahindra & Mahindra Financial Services Limited

Reserves and Surplus

(Rs. in lacs)

Networth

(Rs. in lacs)

=
¥
LK
%)

13-14 5,08,422

Earnings Per Share (Basic) (Rs.)
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=
o
'
=
N

-
¥}
£
w

13-14 15.75

Dividend (%)
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Geographic Presence

OUR EXTENSIVE REACH ACROSS
1.8 LACS+ VILLAGES ACROSS

: Note: Numbers in the map above correspond to the name of the respective state in the table on the adjoining page.




Mahindra & Mahindra Financial Services Limited

MaIAIBAQ 81ed0duon

MMFSL
Presence

Andaman & Nicobar Islands 238
Andhra Pradesh* , 12,619

Arunachal Pradesh , 95 -
Aesam 3852 Mahindra &

Bihar , 12,289 Mahindra Limited
Chandigarh 27 20

Chhattisgarh , 7,101
Dadra and Nagar Haveli 72 56
Daman and Diu 25 23

s1Juoday Adoanieag

ON|/oO|g|~win|-

sUBLLIEIRIG [BIoUBUIY

Delhi 249
Goa 403 14 Mahindra & Mahindra Financial

Gujarat 18,802 ) Services Limited (51.2%)

Haryana 7,089
Himachal Pradesh 20,478
Jammu and Kashmir 6,727
Jharkhand 32,765
Karnataka 29,986
Kerala 1,523
Lakshadweep 27
Madhya Pradesh 56.718 Mahindra Rural Housing Finance
Maharashtra 44,128 , Ltd. (B7.5%)

Manipur 2,428 3
Meghalaya 6,045 )
Mizoram 839 31 %" Mahindra Finance USA LLC (49%
Nagaland 1,326 1 Joint Venture with RaboBank Group
Odisha 52029 7,084 Subsidiary)

Puducherry 98 75

Punjab 12,865 5,002 . . .
Rajasthan 42.014 12,408 Mahindra Business & Consulting

— Services Private Ltd. (100% )
Sikkim 461 109

Tamil Nadu 17,739 9,037
Tripura 894 227
Uttar Pradesh 1,08,233 23,762
Uttarakhand 16,912 1,557
West Bengal 41,170 11,066

Mahindra Trustee Company Pvt.

*including Telangana Ltd. (99.99%)

Mahindra Insurance Brokers Ltd.
(85%)

90uasadd diydedboag

Mahindra Asset Management
Company Pvt. Ltd. (99.99%)
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Product Portfolio

At Mahindra Finance, we are evolving
constantly by introducing new products,
entering new markets and expanding our
business segment. Our product portfolio
comprises of:

HOUSING FINANCE *

s% New house

% House renovation and
improvements

*through our subsidiary Mahindra
Rural Housing Finance Limited

HAH

ooooooooooooooooooooooooooooooo

VEHICLE FINANCING

“# Auto and Utility Vehicles
# Tractors
s Cars

s Commercial Vehicles

# Construction Equipment

—
oo

PERSONAL LOANS

“\Wedding
#« Children’s Education
“ Medical Treatment

“ Working Capital

2




Mahindra & Mahindra Financial Services Limited

g
PRE-OWNED VEHICLE &
FINANCING g
% Cars : . Project Finance
% Multi-utility Vehicles “ Equipment Finance ®
. 0 Q
% Tractors : . % Working Capital Finance g
% Commercial Vehicles Ep
B
&
P <z
SF
3
o
@
2
(0]
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2
............................... 9]
INSURANCE INVESTMENTS &
BROKING * ADVISORY
# Retail Customers % Investment Products g
0 . . c
# Corporates —Fixed deposits %
o
*Through our subsidiary Mahindra N * AdVISOPy Services g
Insurance Brokers Limited N . —|lnvestment planning o
N . (under the brand Mahindra Finance
Finsmart)

0
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DEPTH

AND BREADTH
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BUSINESS
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:5.090ck:

NET WORTH AS ON 31ST MARCH, 2014

Diverse asset portfolio

Our business is built around the objective of rural
transformation. We not just finance vehicles, but
create livelihoods and help improve the quality of
life of our customers. As they grow, we grow with
them. We also partner their aspirations through
a variety of other products, such as housing
loans, investment products as well as security of
assets through insurance broking.

Presence across OEMs

Our industry leadership is also validated by

the depth of our relationships and breadth

of our reach with OEMs. We finance vehicles
manufactured by virtually every OEM in the
country, and are associated with over 3,000
dealers across India. While we have expanded
the range of vehicles financed, we continue to
maintain our leadership with major OEMs. This is
not just a de-risking measure, but a facilitator

of scale.

Yes, in absolute terms
we are clearly one of the
largest asset financing
NBFCs in India today,
with an overall AUM of

%X 34,100 CR+. What
this number does not tell
you is that one of every
four vehicles sold in India
Is financed by Mahindra
Finance.

Empowering
entrepreneurship
in the remotest
corners of India.
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Mahindra & Mahindra Financial Services Limited

HB%

CAPITAL ADEQUACY RATIO AS
ON 31ST MARCH, 2014

Even a widening fraternity of over 2 lac retail
investors put their trust in our vision and
operational ecosystem. This reality is not
readily evident, but it has a two-fold advantage.
On the one hand, it helps create a well-
capitalized business model. On the other hand,
it reinforces a diversified risk profile. Critical
characteristics of an inspiring brand.

Performing
consistently & credibly

Different investors may have diverse investing
principles, but trust in our business model binds
most of them. This is the result of our credible

and consistent business performance. Investors,
institutional or retail, have always chosen to support
our business even in the most challenging times.
The lending consortium has consistently expanded
over the years, demonstrating the fact that
investors are ready to walk the extra mile with us.

Over time, our ability to meet the expectations of

a diverse group of investors has stood us in good
stead. The strength of our balance sheet, excellent
credit ratings and robust pan-India operations
continue to reinforce the trust that investors
repose in us.

MBIAIBAQ 81edoduon
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Most [EX:res
people think |
we are Just

a vehicle
financing &

NBFC f53°°“
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3 2 5 : DDCR+
VEHICLE LOAN DISBURSEMENTS
DURING 2013-14
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AT KNOWING
HOW MUCH
MORE WE DO!
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We began in the
nineties primarily as a
financier of Mahindra
vehicles. Therefore,
every time one comes
across our brand,

the first impression
one gets is that of a
vehicle financing NBFC.
Our response is ‘think
again’. Because over
the years, we have
extended our reach
to a large portfolio of
financial services that
help our customers
fulfil their diverse
needs.

Customised financing
solutions for affordable
housing through our
partnership with NHB
is an important piece in
our rural transformation
agenda.

Mahindra & Mahindra Financial Services Limited

Offering diverse solutions

We have five subsidiaries and a joint venture in
The USA, that cover a large portfolio of financial
services. In a competitive industry landscape,
we leverage opportunities by offering diversified
solutions. We believe we need to be where
customers want us maost.

Our objective is to stand by our customers in their
hour of need. Such an approach strengthens their
trust quotient. Customers think Mahindra Finance is
their trusted companion for life. Our varied solutions
represent the dynamism at our core.

What began as an auto finance company has
blossomed into a multi-vertical business entity,
catering to a wide range of customer requirements.
This is how we are extending our promise of
‘inclusive growth’ to support the aspirations of our
customers.

Being close to people

We meet the insurance needs of customers through
Mahindra Insurance Brokers Limited (MIBL). Today,
with more than a decade of experience, we provide
360-degree insurance solutions (both retail and
corporate) to our customers. Our customised
solutions (like Mahindra Loan Suraksha, Mahindra
Arogya Suraksha and Sampoorna Suraksha) and
team are well integrated and equipped to meet our
customer needs.

Leveraging our grassroots presence in rural India,
our subsidiary Mahindra Rural Housing Finance
Limited (MRHFL) caters to housing needs of rural
India. We have also partnered with National Housing
Bank (NHB) to strengthen our presence in rural
housing.

\We are happy when we can be with customers, just
when it matters most. And our multiple businesses
are a logical extension of being a facilitator of rural
transformation in more ways than one. We are
creating livelihoods, providing shelter, securing
people’s lives and investments.
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We go further to work
with our customers on
fulfilling their needs, and
ensuring that even the
unbanked enjoy access
to credible financial
services.

Mahindra & Mahindra Financial Services Limited

zI.8%

NET SPREAD AS ON
315T MARCH, 2014

Touching lives, far and wide

Rural financing is more than a regulatory norm for us. It is
the heart of our business model. We have helped a large
number of first-time borrowers, with no credit history,

but a commitment to achieve their aspirations. \We have
helped them create a credit history, so that they can

be confident participants in the transformation of rural
India. Our customers come back to us, when they need
more credit, because they feel empowered. Thus, we
have created unique stories of empowerment for as many
as 3 million customers in a vast country like India. \We
respect their dreams and build the critical bridge between
aspiration and achievement.

On the one hand, a significant population of rural and
semi-urban India still languishes with limited access to
financial services. Most of them have never seen the inside
of a bank. On the other hand, most organisations find it
unviable to extend their reach beyond a point. However,
Mahindra Finance has never suffered from any such
constraint. For us, it is both an honour and a responsibility
to facilitate transformation of people’s lives. Our network
today covers nearly a third of India’s villages, transcending
geographic, linguistic and cultural barriers.

Speaking the
customer’s language

India’s linguistic diversity is a challenge for many industry
players. We overcame this barrier by creating multilingual
teams, comprising locals. A strategic synergy of technology
and human commitment has enabled us to reach every
doorstep. Across economic volatilities or business
challenges our commitment to transform lives remains
unchanged.
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éD%+

OVERALL YEARLY REPAYMENTS
COLLECTED IN PHYSICAL CASH

People matter

While brand Mahindra has been the face of trust
for our customers, it is our people who are the real
brand ambassadors. \We strive to build a team who
espouse our values on the one hand and enjoy a
close connect with the customer on the other. We
recruit local talent for a particular region, who can
understand customer aspirations better and can
best communicate with them. At Mahindra Finance,
we believe sensitivity to people’s requirement counts.

Our multi-cultural team is sensitive to people’s
aspirations and can empathise. This strengthens
our competitiveness in the market. Our policies are
driven by inputs from our team, who guide it based
on the specific needs of customers, and their
in-depth understanding. Such an approach makes us
a distinguished financial services provider, with local
talent catering to local customers.

Trust delivers growth

In a business where more than 60% of the
collections are in cash, our annual cash volume

is over Rs. 12,500 crores. Our people are

directly interfacing and collecting cash in small
denominations from customers, sometimes even in
coins. Therefore, the entire operating ecosystem
revolves around a huge element of collective trust.

Together is better

At Mahindra Finance, we bring together technology
and teamwork to create a dynamic business model.
We invest aggressively in both to set into mation the
wheels of progress. We regularly conduct employee
engagement surveys, analysing and measuring the
motivation levels of our people.

We have more than
15,000 people on our
rolls who continue

to translate our
strategies into on-
ground realities. They
face multiple challenges,
but remain steadfast
to our core objective of
transforming lives. No
wonder, customers look
upon them as agents of

positive change.

Our locally recruited
employees are crucial
in driving policy and
systems. They are our
key differentiator.
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Sustainability

What'’s on the surface is a robust, value-
creating organisation.

What's beneath is compassion, empathy
and consistent community engagement.

At Mahindra Finance our commitment is encapsulated
in two simple words: ‘Transforming Lives'. Being

connected to a large part of rural and semi-urban India
through our business, our focus is on bringing positive

change in the lives of people we touch. Apart from what
we do in our business, our commitment to community
engagement and environmental initiatives take this
objective forward. We have well-outlined sustainability
goals, against which we measure our actions. These
goals are a wide framework for consistent business
growth, taking into consideration the aspirations of all
stakeholders.

b

1+ Patient check-ups for a variety of ailments at
Lifeline Express

:: The Lifeline Express



Mahindra & Mahindra Financial Services Limited

\We focus our CSR activities primarily in the areas of health, education and S

environment protection, especially in the catchment area of our operations. Member of Dow Jones
These go a long way in helping transform their socio-economic indicators. Sustainability Indices
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Mahindra Finance’s CSR activities in municipal 11 Check-up camps conducted by Mahindra Finance
schools give communities access to health services

;i Transforming lives with village electrification
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Awards & Recognitions
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Mahindra Finance was. featured in
Morgan Stanley’'s Top 20 ‘Best.in Class’
Eist; 201 3.

Mahindra Finance was awarded Asia’s
most Pramising Brand Award at the
Asian Brand and Leadership. Summit.

- Mahindra Finance was awarded with the
- prestigious Golden Peacock Award for

Excellence in Corporate Governance for
the year 20713.

Mahindra Finance has been selected as

-an index component of the Dow Jones

Sustainability Indices (DJSI), under the

--Emerging Markets Index.

%
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&

Mahindra-Finance won the IT Excellence
Award 2013 in the CIO Summit 2013,
Singapore in the category of Best

IT Governance for project MF-EKA
(Enterprise Key Access) Unified Identity

Management System.

Mahindra Insurance Brokers Ltd team

‘was.awarded the Microlnsurance Centre

& LeapFrog Lab’s “SUAVE 2013" Award
for designing a prototype microinsurance
product-which was primarily-inspired by -
the model of MIBL's Health Insurance
produet Mahindra Arogya Suraksha,
tailor-made for Mahindra Finance
customers. -

e

e
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Runners up for ‘Excellence in Community
Impact’ by SHRM. SHRBRM India is a part
of the world’s largest professional, not-
for-profit Human Resource association,
SHRM - the Society for Human Resource
Management.

Social Action Award by Indian _
Development Foundation. IDF is a national

NGO working in the field of Health,
Education & Development of India.

Mahindra Finance won Silver for Best
Corporate Website at the 53rd ABCI
Awards [Association of Business
Communications of India thrives

to promote excellence in business
communications].

Mahindra Finance E-Parichay, the data
De-duplication implemented by our T
team won-the EDGE Awards 2013.

Mahindra Home Finance was awarded
Bronze for ‘Product Excellence’ in the
‘Global CSR Summit & Awards 201 3!
held in Davao, Philippines. This is Asia’s
Most Prestigious Event & Awards for
Corporate Social Responsibility which
recoghizes best practices in the region.

VIF-Vazhi Thadam (Route Tracer) was
awarded ‘India’s Best 2013 Award by
SKOCH Order of Merit.

Mahindra Finance has received the
Commendation Certificate for Significant
Achievement on the journey towards
Sustainable Development in Category A



B
D3
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(Annual turnover more than Rs. 2000
Crores) for the year 2013.

Mahindra Home Finance won the Skoch
‘Order of Merit’ in November 2013 for
qualifying amongst ‘India’s best - 2013’
for corporate contribution to India’s
growth post liberalization.

Mahindra Home Finance was awarded
the “Gold” in the Housing category at the
Skoch Awards for Corporate Leadership
2013.

X
3

o
2>

Mahindra & Mahindra Financial Services Limited

Mahindra Finance & Mahindra Home
Finance won ABP Award-in the category
of “Most Admired Service Provider in
Financial Sector”.

Mahindra Finance won PRCGI (Public
Relations Council of India) Awards 2014
in 4 categories in the Annual Corporate
Collateral Awards. ' :

Mahindra Insurénce Brokers Ltd-won
ABP award as-Insurance Broker of the

Year' in Banking Financial Services &
Insurance Sector.
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You have now seen a few things
that are normally not apparent.
In reality, it is these invisible and
unnoticed aspects that form

the foundation for our success.
Our agenda for socio-economic
transformation of rural and semi-
urban India is driven by these
critical fundamentals.

At Mahindra Finance,we believe In
working harder to improve the real
metrics that drive our

business; reach, relationships and
risk management. The numbers
and performance follows.

#
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(Rs. in Lacs unless indicated otherwise) 2
Sr.  Particulars FY2014 FY2013 FY2012 FY2011 FY2010 FY2009 FY2008 FY2007 FY2006 FY 2005 %
No.
1 Estimated Value of 2540002 2383858 1950433 1441987 891536 628122 584972 544094 447791 334336
Assets Financed %
ct
2 No. of Contracts 3119034 2557172 2024038 1557622 1189848 973493 815665 641087 467977 336819 %
3 Total Assets 3166572 2549242 1856156 1368297 942578 775898 723857 640343 510796 319009 “i
4 Total Income 4385300 389470 279459 197751 155026 137787 121827 83290 58875 39858 )
(=]
5 Profit before 137006 130144 94482 71824 53047 33435 28070 21014 16731 13665 gr
depreciation & tax
) Depreciation 2430 2224 1956 1579 990 873 873 743 517 385
7 Praofit before tax 134577 127920 92526 70245 52057 32562 27197 20272 16214 13280 -
8 Profit after tax 88723 88269 62012 46311 34271 21452 17702 13288 10827 8228 §
9 Dividend% 190 180 140 100 75 55 45 40 35 35 ngi'
10  Equity Share Capital 11271 11260 10269 10245 9598 9571 9529 8402 8331 7016 %
11 Reserves & Surplus 498151 434197 284832 238764 163258 137345 121898 69422 59947 28542 C;Dr
12 Net Worth 509422 445458 295101 2438009 172856 146916 131426 77823 68278 35557 e
ct
13 No. of Employees 128186 11270 9715 8723 6972 5981 5690 4730 4012 1773 @
Engaged
14 No. of Offices 893 657 607 547 459 436 436 403 305 256
15 Earnings Per Share - 15.75 16.59 12.09 9.57 7.16 4.49 4.16 3.16 2.92 2.65
Basic (Rs.) o
(Face value -Rs.2/- g
per share ) 5
18 Earnings Per Share - 15.60 16.40 11.93 8.91 7.07 4.43 3.65 3.07 2.88 2.65 S
' by}
Diluted (Rs.) )
(Face value -Rs.2/- %

per share )
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Directors’ Report

To,
The members of

Mahindra & Mahindra Financial Services Limited

Your Directors are pleased to present their Twenty-fourth Report together with the audited accounts of your Company for
the Financial Year ended 31st March, 2014. The summarised financial results of the Company are given below:

Financial Results

(Rs. in Crores)

March 2014 March 2013
Total Income 4,953.0 3,894.7
Less : Finance Costs 2,188.0 1,618.8
Expenditure 1,394.9 1,003.1
Depreciation/Amortisation 24.3 22.2
Total Expenses 3,607.2 2,644.1
Profit Before Tax and Exceptional ltems 1,345.8 1,250.6
Add: Exceptional ltems - 28.6
Profit Before Tax 1,345.8 1,279.2
Less : Provision For Tax
Current Tax 535.4 433.5
Deferred Tax (76.8) (37.0)
Profit After Tax for the Year 887.2 882.7
Add : Amount brought forward from Previous Years 1,358.8 979.8
Amount available for Appropriation 2,246.0 1862.5
Appropriations
General Reserve 88.7 88.3
Statutory Reserve 177.5 1786.5
Proposed Dividend on Equity Shares 216.1 204.8
Income-tax on Proposed Dividend 35.4 34.1
Surplus carried to Balance Sheet 1,728.3 1,358.8

Dividend

Your Directors are pleased to recommend a dividend
of Rs. 3.80 per Equity Share of the face value of Rs. 2
each payable to those Members whose names appear in
the Register of Members as on the Book Closure date.
The dividend including dividend tax will absorb a sum of Rs.
251.5 Crores [as against Rs. 238.9 Crores on account of
dividend of Rs. 3.60 per Equity Share (including a special
dividend of Re.0.20 per Equity Share) paid for the previous
year].

Operations

The overall disbursement registered a growth of 6.6%
at Rs. 25,400.0 Crores as compared to Rs. 23,838.6
Crores in the previous year. Your Company during the year
under review, continued to provide a wide range of financial

products and services to its customers through diversification
of its product portfolio within its vehicle financing business
as well as through the introduction and growth of other
financial products in rural and semi-urban markets. Despite
moderate growth in disbursement, your Company was able
to retain its leadership position in financing Mahindra range
of vehicles and tractors in addition to extending its lending to
vehicles of other Original Equipment Manufacturers (OEMs).

Your Company currently has 893 offices and has one of the
largest network of branches amongst Non-Banking Financial
Companies operating in rural and semi-urban areas. The
new branches opened by the Company in the villages are
aimed at improving collections and providing services closer
to the customers’ doorsteps. Your Company's nationwide
network of branches and locally recruited employees have
facilitated in developing and strengthening relationship with
its customers.



During the year under review, your Company continued to
expand its reach in the Micro Small and Medium Enterprises
(MSME) segment. MSME Assets Under Management
crossed more than Rs. 500 Crores during the period under
review, covering more than 440 customers. Your Company
has identified MSMEs engaged in Auto Ancillary and Food
and Agricultural Processing sectors as target customers
for growing this segment.

Total Income grew by 27.2% to Rs. 4,953.0 Crores for the
year ended 31st March, 2014 as compared to Rs. 3,894.7
Crores for the previous year. Profit Before Tax (PBT) was
5.2% higher at Rs. 1,345.8 Crores as compared to Rs.
1,279.2 Crores for the previous year. The PBT for the
year ended 31st March, 2013 included a profit of Rs.28.6
Crores arising from exceptional items on account of profit
on stake sale of its subsidiary, Mahindra Insurance Brokers
Limited amounting to Rs. 64.3 Crores and additional general
provision on standard assets amounting to Rs. 35.7 Crores.
Profit After Tax (PAT) grew marginally to Rs. 887.2 Crores
as compared to Rs. 882.7 Crores in the previous year.

Your Company has cumulatively financed over three million
customers since its inception. The number of contracts
entered into by the Company during the year was 5,671,862
as against 5,33,134 in the previous year.

During the year under review, the Assets Under Management
stood at Rs. 34,133 Crores as at 31st March, 2014 as
against Rs. 27,913 Crores as at 31st March, 2013.

Distribution of Mutual Fund Products

During the year under review, the activity of distribution of
Mutual Fund Products (MFP) was carried out across 154
branches covering 22 States.

As on 31st March, 2014, the amount of Assets Under
Management outstanding through the Company’'s Advisory
Services on MFP, aggregate of institutional and retail
segment, was Rs. 1,244.56 Crores and the number of
clients stood at 45,0789.

Management Discussion and Analysis Report

A detailed analysis of the Companys performance is
discussed in the Management Discussion and Analysis
Report, which forms part of this Annual Report.

Corporate Governance

Your Company practices a culture that is built on core
values and ethical governance practices and is committed
to transparency in all its dealings. A Report on Corporate
Governance along with a Certificate from the Statutory
Auditors of the Company regarding the compliance of
conditions of Corporate Governance as stipulated under
Clause 49 of the Listing Agreement are annexed to this
Report.

Mahindra & Mahindra Financial Services Limited

Economy

The global economy experienced a cautious recovery. The
growth in 2013 was 3.0% as against 3.1% in 2012. This
growth was led primarily by the developed world with the US
witnessing a stronger than expected growth. The Euro Zone
continued with its sluggish growth but more importantly, the
threat of a financial crisis receded significantly. However, the
decision of the US Fed to end the Quantitative Easing led to
significant volatility in the global markets, especially in the
emerging markets. This caused the Rupee to depreciate
significantly in July and August of 2013. The Rupee went
down to a low of Rs. 68 to a USD before recovering back
to levels of Rs. 61-62 in the October — December period.
Apart from effective intervention by the Reserve Bank of
India (RBI), the improving current account deficit was a key
factor behind the rebound of the Rupee.

Faced with volatile global environment and structural
constraints, India’s growth slowed down to 4.7% for the
Financial Year 2013-14. Agriculture is expected to grow
by 4.7% (Source: www.planningcommission.nic.in) on the
back of both increased production as well as higher support
prices. The slowdown in manufacturing continued and the
sector experienced a contraction of 0.7%. The services
sector was the lone bright spot and registered a growth of
7%. During the year, inflation continued to be a key concern
for both the RBI and the government. On account of the
various steps taken, the WPI declined to 6% (Source: www.
eaindustry.nic.in) in March 2014. Despite the easing, the
level of inflation, especially in the consumer prices is high.

Liquidity conditions were tight throughout the year and
the situation aggravated post July 2013 when to arrest
the rupee depreciation, the RBI restricted access to repo
window for each bank at 0.5% of net demand and time
liabilities (NDTL) for that bank. It also increased the rate
under Marginal Standing Facility (MSF) by 200 basis points
to 10.25%.

To ease the situation, RBI conducted Open Market Operations
(OMOs) and rolled back the increase in MSF rate by 125
basis points in a calibrated manner as stability restored to
the foreign exchange market leading to an improvement in
the liquidity situation. It is expected that the scenario of tight
liquidity and high interest rates will continue in the Financial
Year 2014-15.

The overall slowdown in the economy led to a deceleration
of growth for the Company. The high consumer prices
coupled with an uncertain and volatile environment, baoth
economic and political, resulted in a negative consumer
sentiment towards big ticket purchases. Consequently, the
auto industry contracted for the second year in succession.
Relatively, the semi-urban and rural markets performed
better in comparison with the urban and metro markets.
The Company seized advantage of this situation and
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strengthened its market presence by increasing its branch
network and reaching out to the customers directly. With
the expected upswing in economic activity in the next year
on account of a stable government and the governmental
thrust on (rural) infrastructure and reforms, it is expected
that India’s growth will be stronger.

Finance

During the year under review, the RBI continued its stance
against inflation by hiking the Repo Rate by 50 basis points
to contain the inflationary pressure, which resulted in
medium/long term interest rates moving up approximately
by 100 basis points. Liquidity conditions remained in a
deficit mode throughout the year. In July 2013, RBI also
announced various steps to curb the rupee depreciation
and restricted the access to repo window for each bank.
However, it continued to provide liquidity through OMOs and
term repo auction. All these measures had an impact on the
short term money market rates going up by approximately
100 basis points. During the period from July to October
2013, RBI first increased the MSF rate by 200 basis points
and then gradually reduced it by 125 basis points putting
pressure on Short Term rates by an average of 200 basis
points during that period. However, your Company was able
to reduce the impact of increase in the interest rates by
ensuring that prudent Asset Liability Management Guidelines
are adhered to.

During the year under review, your Company continued with
its diverse methods of sourcing funds in addition to regular
borrowings like Secured and Unsecured Debentures, Term
Loans, Commercial Paper, etc., and maintained prudential
Asset/Liability match throughout the year. Your Company
sourced long term loans from banks at attractive rates.
Your Company also issued Subordinated Debt amounting to
Rs. 200 Crores and successfully completed three at par
securitisation transactions aggregating to Rs. 1,262.93
Crores and one premium structure direct assignment
transaction amounting to Rs. 198.51 Crores.

During the year, your Company actively participated in a
number of investor meets both in India and abroad organised
by reputed Global and Domestic Broking Houses. Your
Company also periodically conducted analysts’ meets and
conference calls to communicate details of performance,
important developments and exchange of information.

Capital Adequacy

As on 31st March, 2014, the Capital to Risk Assets Ratio
(CRAR]) of your Company was 18.0%, which is well above
15.0% CRAR prescribed by the RBI.

Stock Options

During the year under review, on the recommendation of
the erstwhile Remuneration/Compensation Committee of
your Company, the Trustees of the Mahindra & Mahindra

Financial Services Limited Employees’ Stock Option Trust
have granted 1,17,625 Stock Options to Eligible Employees
under the ‘Mahindra & Mahindra Financial Services Limited
Employees’ Stock Option Scheme-2010'. No new Options
have been granted under the ‘Mahindra & Mahindra Financial
Services Limited Employees’ Stock Option Scheme-2005'.

Details required to be provided under the Securities and
Exchange Board of India (Employee Stock Option Scheme
and Employee Stock Purchase Scheme) Guidelines, 1999
are set out in Annexure | to this Report.

RBI Guidelines

The Company has complied with all the applicable regulations
of the Reserve Bank of India (RBI). As a prudent practice, your
Company makes accelerated provisioning for Non-Performing
Assets (NPAs) than that required by RBI for NBFCs.

Your Company continues to make a general provision at
0.40% on the standard assets outstanding as against
0.25% mandated by the RBI.

Credit Rating

During the year under review, CRISIL Limited [CRISIL], has
reaffirmed the rating to the Company's Long-term Debt
Instruments and Bank Facilities as ‘CRISIL AA+/ Stable’ and
the Company’s Fixed Deposit Programme as ‘FAAA/Stable’,
respectively. The ‘AA+/Stable’ rating indicates a high
degree of safety with regard to timely payment of financial
obligations. The rating on the Company’'s Shortterm Debt
and Bank Loans has been reaffirmed at ‘CRISIL A1+’ (earlier
P1+) which is the highest level of rating.

During the year under review, India Ratings & Research
Private Limited, which is part of Fitch Group, maintained the
Company’s National Long-term Rating instrument and Lower
Tier Il Subordinated Debt programme to ‘IND AA+(ind)/
Stable’. The ‘AA(ind)’ national ratings denote a very strong
credit risk relative to other issuers or issues in the country.
The credit risk inherent in these financial commitments
differs only slightly from the country’s highest rated issuers
or issues. Within a band of rating symbols from ‘AA(ind)’ to
‘B(ind)’, the signs “+” (plus) or “-” [minus) may be appended to
a rating to denote relative status within the rating category.

Brickwork Ratings India Private Limited has, during the year,
re-affirmed the “BWR AA+” rating with Positive outlook to
the Company’s Long-term Subordinated Debt Issue. ‘BWR
AA+' stands for an instrument that is considered to offer
high credit quality/safety in terms of timely servicing of
principal and interest obligations.

Fixed Deposits and Loans/Advances

As on 31st March, 2014, your Company has mobilised
funds from Fixed Deposits to the tune of Rs. 3,602.2
Crores, with an investor base of over 2,10,662 investors.



Your Company has initiated various measures towards
improvement of service levels to the Fixed Deposit holders.
As a customer-centric process, the Company has initiated
the process of online repayment directly to the customer’s
account on maturity of the Fixed Deposit. In cases where
electronic transfer facility is not available, the repayment is
made through a post-dated cheque sent before the maturity
date to the depositors. In addition to this, the Company also
intimates the depositors of the repayment details by SMS.
Your Company has also launched across-the-counter facility
at its designated offices to issue Fixed Deposit Receipts
promptly to its customers and the same has been made
operational during the year under review.

As at 31st March, 2014, 1,132 deposits amounting to
Rs. 5.9 Crores had matured for payment and remained
unclaimed. The unclaimed deposits have since reduced to
827 deposits amounting to Rs. 4.2 Crores.

The particulars of loans/advances and investment in its own
shares by listed companies, their subsidiaries, associates,
etc., required to be disclosed in the Annual Accounts of the
Company pursuant to Clause 32 of the Listing Agreement
are furnished separately.

Sustainability Initiatives

Your Company continues to protect and sustain the rural
livelihoods through a sustainable business model. The
business model aims at transforming rural lives and driving
positive change in the community. Your Company has
been reporting on triple Bottom Line Performance since
the Financial Year 2008-09 through the Mahindra Group
Sustainability Report. During the Financial Year 2013-14,
your Company released its first ever standalone Sustainability
Report for the previous Financial Year 2012-13. This Report
portrays a balanced approach towards economic activity,
environmental responses and social progress. This Report
is external assured with ‘A+' rating from Global Reporting
Initiative (GRI). The Theme of the Report is ‘Forward Focus
to Transform Life’ and the same has been hosted on the
Company’s website.

During the year under review, your Company continued with
its focus on sustainability awareness for employees, vendors,
suppliers and customers and took various initiatives in this
direction. Your Company made proactive efforts to fight
against global warming through Project ‘Mahindra Hariyali’,
by planting more than 65,000 saplings across the country.
Various initiatives were also taken for conservation of water
and energy and paper consumption. These efforts of your
Company have been duly acknowledged and a ‘Certificate of
Commendation for Significant Achievement on the journey
towards Sustainable Development’ has been conferred on
the Company by CIHTC Centre of Excellence for Sustainable
Development during the year. In addition to this, your
Company continues to report on Carbon Disclosure Project

Mahindra & Mahindra Financial Services Limited

(CDP) from the Financial Year 2011-12. CDP focuses on
how companies are geared up, to deal with the challenges
of climate change in a carbon constrained economy.

Your Company has been listed on the Dow Jones Sustainability
Index (DJSI) Emerging Market Trends during the year. To
be incorporated in the DJSI, companies are assessed and
selected based on their long term Enviconmental Social
Governance (ESG) asset management plans. Your Company
is the first and only Indian Company from amongst the Banks
and Financial Services Companies in India to have made it
to this list.

Corporate Social Responsibility Initiatives

Through its various Corporate Social Responsibility (“CSR”)
initiatives, the Mahindra Group is enabling entire communities
to ‘RISE’. With a vision of transforming the lives of youth
from socially weaker and economically disadvantaged
sections of society, the Mahindra Group is committed to
‘building possibilities” to enable them to ‘RISE’ above their
limiting circumstances.

CSR has always been a fundamental element deeply ingrained
in your Company’s corporate philosophy and culture. CSR
has never been considered as a social obligation but instead
as a moral awareness encompassing halistic development
of the society, beyond the realm of regulatory requirements.
This year too, your Company has pledged 1% of its Profit
after Tax towards CSR initiatives and continues to be
incessantly engaged in activities, which add value to the
community around it.

The Company has already constituted a Corporate Social
Responsibility Committee on 15th March, 2013 and has
aligned its CSR Palicy in accordance with the Companies Act,
2013 (‘the Act’) read with the Companies (Corporate Social
Responsibility Policy) Rules, 2014 to make it compliant with
the provisions of the Act and the Rules and to undertake
the admissible CSR activities notified by the Ministry of
Corporate Affairs in Schedule VII to the Act.

During the year under review, your Company organised a
nationwide Blood Donation Drive, Health check-up camps,
visits to Orphanages/Differently-abled Homes/0ld-age
homes, to re-affirm its pledge to the society. The ‘Lifeline
Express’ Train, in association with Impact India Foundation,
catered to the medical needs of 2,614 underprivileged
people in Karad (Maharashtra).

As a part of its commitment to Corporate Social Responsibility
initiatives, your Company, during the year continued to
involve itself in social welfare activities by contributing to
recognised charitable institutions, which specifically benefit
the economically weaker sections of the society as well as
extended its support to Nanhi Kali, the flagship programme
of the K.C. Mahindra Education Trust, which supports the
education of the disadvantaged girl child.
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During the year under review, your Company contributed
Rs. 7.23 Crores towards Corporate Social Responsibility to
various institutions for charitable purposes.

Achievements

During the year under review, your Company was awarded
the Asia’'s ‘Most Promising Brand' Award presented by
World Consulting and Research Corporation, the Golden
Peacock Award for Excellence in Corporate Governance -
2013, IT Excellence Award 2013 for best IT governance for
its Project MF-EKA [Enterprise Key Access], Social Action
Award by Indian Development Foundation, Silver Award for
Best Corporate \Website at the 53rd ABCI (Association of
Business Communications of India) Awards and the EDGE
Awards 2013.

Your Company has won the ABP Award in the category of
“Most Admired Service Provider in Financial Sector” for best
performance and practices in the Banking and Financial
Services Industry and was also conferred with PRCI (Public
Relations Council of India) Awards 2014 in four categories
including the Gold Award for the Coffee Table Book category.
The Company has received an all time high score in the
Great Place to Work Survey conducted during December
2013 and is listed amongst the top 100 companies.

Directors

Pursuant to the provisions of section 152 of the Companies
Act, 2013 (‘the Act’), Dr. Pawan Kumar Goenka, Director of
the Company retires by rotation at the forthcoming Annual
General Meeting scheduled to be held on 24th July, 2014. Dr.
Goenka has expressed his desire not to seek re-appointment.
It is proposed not to fill up the vacancy thereby caused.

The Board placed on record its deep appreciation of
the invaluable counsel rendered by Dr. Goenka to the
Company and his contribution in guiding and supporting the
management during his tenure as Director on the Board of
Directors of the Company.

The Company had, pursuant to the provisions of Clause
49 of the Listing Agreements entered into with Stock
Exchanges, appointed Mr. Piyush Mankad, Mr. Manohar G.
Bhide, Mr. Dhananjay Mungale and Ms. Rama Bijapurkar as
Independent Directors of the Company.

The Companies Act, 2013 provides for the appointment
of Independent Directors. Pursuant to the provisions
of section 149 of the Act, the Board of Directors of the
Company should have at least one-third of the total number
of Directors as Independent Directors. The tenure of the
Independent Directors will be for a period of five years and
the provisions relating to retirement of Directors by rotation
shall not be applicable to Independent Directors.

Pursuant to Clause 49(1)(A) of the Listing Agreement, if the
Chairman of the Company is a Non-Executive Director, at least
one-third of the Board shall comprise of Independent Directors.

Mr. Piyush Mankad, Mr. Manchar G. Bhide, Mr. Dhananjay
Mungale and Ms. Rama Bijapurkar, are being appointed as
Independent Directors at the forthcoming Annual General
Meeting in accordance with the provisions of section 149
and other applicable provisions of the Companies Act, 201 3.
Details of the proposal of appointment of the Independent
Directors are given in the Explanatory Statement pursuant
to section 102 (1) of the Act annexed to the Notice of the
Twenty-fourth Annual General Meeting. The Company has
received Notices from Members signifying their intention
to propose Mr. Piyush Mankad, Mr. Manchar G. Bhide,
Mr. Dhananjay Mungale and Ms. Rama Bijapurkar as
Independent Directors under section 149 of the Act.

The Company has received declarations from all the
Independent Directors of the Company confirming that they
fulfill the criteria of independence as prescribed under sub-
section (B) of Section 149 of the Act and under Clause 49
of the Listing Agreement with the Stock Exchanges.

Directors’ Responsibility Statement

Pursuant to section 217(2AA) of the Companies Act, 1956,
your Directors, based on the representation received from the
Operating Management, and after due enquiry, confirm that:

i) inthe preparation of the annual accounts, the applicable
accounting standards have been followed;

i) they have, in the selection of the accounting policies,
consulted the Statutory Auditors and these have
been applied consistently and reasonable and prudent
judgments and estimates have been made so as to
give a true and fair view of the state of affairs of the
Company as at 31st March, 2014 and of the profit of
the Company for the year ended on that date;

i) proper and sufficient care has been taken for the
maintenance of adequate accounting records in
accordance with the provisions of the Companies Act,
1956 for safeguarding the assets of the Company and for
preventing and detecting fraud and other irregularities;

iv] the annual accounts have been prepared on a going
concern basis.

Subsidiary Companies
Mahindra Insurance Brokers Limited

In March 2014, Mahindra Insurance Brokers Limited (MIBL)
crossed the 1 million mark in terms of cases serviced,
with a total of 10,68,577 cases for both Life and Non-
Life Retail businesses. The customised Life insurance cover
“Mahindra Loan Suraksha” (MLS) continued to receive an
encouraging response and grew by 16% from 4,40,553
lives covered with a Sum Assured of Rs. 11,798.2 Crores
in the financial year 2012-13 to 5,09,864 lives covered
with a Sum Assured of Rs.14,393.5 Crores in the financial
year 2013-14, with a substantial portion being covered in
the rural markets.



MIBL had rolled-out a tailor made Health insurance solution
“Mahindra Arogya Suraksha” for the customers of the
Company across India which received an encouraging
response.

MIBL achieved a growth of 33% in Net Premium generated
for the Corporate and Retail business lines, increasing from
Rs.553.8 Crores (Gross Premium Rs.619.8 Crores) in
the financial year 2012-13 to Rs. 738.4 Crores (Gross
Premium Rs.825.2 Crores]) in the financial year 2013-14.

The Income increased by 29% from Rs. 86.3 Crores in the
financial year 2012-13 to Rs.111.2 Crores in the financial
year 2013-14. The Profit Before Tax increased by 25%
from Rs. 51.2 Crores to Rs. 63.8 Crores, and the Profit
After Tax increased by 22% from Rs. 34.5 Crores to Rs.
42.0 Crores during the same period.

Mahindra Rural Housing Finance Limited

Mahindra Rural Housing Finance Limited (MRHFL) has
during the year ended 31st March, 2014, disbursed loans
aggregating Rs. 630.56 Crores (previous year Rs. 432.85
Crores) achieving a growth of 45% over the previous year.
The profit after tax for the year ended 31st March, 2014
was Rs. 27.08 Crores (previous year Rs. 20.32 Crores).
The outstanding loan portfolio as at 31st March, 2014
stood at Rs. 1,354.97 Crores.

MRHFL has been expanding its geographical presence, to
provide affordable services for rural households. During the
year under review, operations were strengthened in the states
of Maharashtra, Gujarat, Rajasthan, Tamilnadu, Andhra
Pradesh, Kerala, Karnataka, Madhya Pradesh and Bihar.

Mahindra Business & Consulting Services Private
Limited

Mahindra Business & Consulting Services Private Limited
(MBCSPL) provides staffing services mainly for your Company
and its subsdiaries viz. MIBL, MRHFL and the ultimate
parent company, Mahindra & Mahindra Limited. As at 31st
March, 2014, MBCSPL had on rolls 4,532 employees who
were deputed to these companies to provide services under
ongoing contracts. MBCSPL earns its income in the form of
fees towards staffing services. MBCSPL registered a Profit
after Tax of Rs. 281.56 Lacs for the year ended 31st March,
2014 as compared to Rs. 173.80 Lacs in the previous year.

Mahindra Asset Management Company Private
Limited

Mahindra Asset Management Company Private Limited
(MAMCPL) was incorporated as a subsidiary of the
Company on 20th June, 2013. MAMCPL will be engaged as
an investment manager to the proposed Mahindra Mutual
Fund, upon receipt of regulatory approval from SEBI.

Mahindra Trustee Company Private Limited

During the year under review, Mahindra Trustee Company

Mahindra & Mahindra Financial Services Limited

Private Limited (MTCPL) was incorporated as a subsidiary
and the Company has agreed to subscribe to 49,998 Equity
Shares of Rs. 10/- each of MTCPL constituting 99.99% of
the Equity Share capital of MTCPL. The investment is yet to
be made by the Company. The first financial year of MTCPL
would be from 10th July, 2013 to 30th June, 2014.

MTCPL will be engaged as a Trustee to the proposed
Mahindra Mutual Fund, upon receipt of approval from SEBI.

The Statement pursuant to section 212 of the Companies
Act, 1956, containing details of the Company'’s subsidiaries
is attached. In accordance with the General Circular No.
2/2011 dated 8th February, 2011 issued by the Ministry
of Corporate Affairs, Government of India, the Balance
Sheet, Statement of Profit and Loss and other documents
of the subsidiary companies are not being attached to the
Balance Sheet of the Company.

The Company will make available the Annual Accounts of the
subsidiary companies and the related detailed information,
upon receipt of request from any Member of the Company
interested in obtaining the same. However, as directed by
the Central Government, the financial data of the subsidiaries
have been separately furnished, forming part of the Annual
Report. Further, the Annual Accounts of the subsidiaries
would also be available for inspection at the Head Office of
the Company and at the Office of the respective subsidiary
companies, during working hours up to the date of the
Annual General Meeting. The Company shall also put the
details of accounts of individual subsidiary companies on its
website www.mahindrafinance.com.

Joint Venture
Mahindra Finance USA LLC.

Mahindra Finance USA LLC is a joint venture company
incorporated in Delaware, U.S.A., for the purpose of providing
wholesale inventory financing to US based dealers, financing
dealer purchases of Mahindra products and providing retail
financing to end-user customers to finance their lease or
purchase of Mahindra products or used products from
dealers, in U.S5.A. The Company has a 49% shareholding
along with De Lage Landen Financial Services Inc., a wholly-
owned subsidiary of the Rabobank Group, which holds the
balance 51% shareholding in the joint venture company.

The joint venture company’'s disbursement registered a
growth of 20.58% to USD 4,359.69 Lacs for the year
ended 31st March, 2014 as compared to USD 3,615.71
Lacs for the previous year. Income grew by 54.82% to USD
161.66 Lacs for the year ended 31st March, 2014 as
compared to USD 104.42 Lacs for the previous year. Profit
Before Tax was 92.93% higher at USD 50.24 Lacs as
compared to USD 26.04 Lacs for the previous year. Profit
After Tax grew at a healthy rate of 101.78% to USD 32.81
Lacs as compared to USD 16.26 Lacs in the previous year.
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Consolidated Financial Statements

The Consolidated Financial Statements of the Company
and its four subsidiaries viz. MIBL, MRBHFL, MBCSPL and
MAMCPL prepared in accordance with Accounting Standard
AS 21 prescribed by The Institute of Chartered Accountants
of India, form part of this Annual Report. The Consolidated
Financial Statements presented by the Company include
the financial results of its subsidiary companies and its joint
venture viz. Mahindra Finance USA LLC.

Auditors

Messrs. B. K. Khare & Co., Chartered Accountants, retire
as Auditors of the Company at the forthcoming Annual
General Meeting and have given their consent for re-
appointment. The shareholders would be required to elect
Auditors from the conclusion of this Annual General Meeting
upto the conclusion of the next Annual General Meeting and
fix their remuneration.

As required under the provisions of section 224(1B) of the
Companies Act, 1956 and sections 139(1) read with 141
of the Companies Act, 2013, the Company has obtained
a written certificate from Messrs. B. K. Khare & Co.,
Chartered Accountants, proposed to be re-appointed to
the effect that their re-appointment, if made, would be in
conformity with the criteria specified in the said sections.

Conservation of Energy, Technology
Absorption and Foreign Exchange Earnings
and Outgo

The particulars relating to the energy conservation,
technology absorption and foreign exchange earnings
and outgo, as required under section 217(1)(e) of the
Companies Act, 1956 read with the Companies (Disclosure
of Particulars in the Report of Board of Directors) Rules,
1988 are given in Annexure Il to this Report.

Particulars of Employees as required under
Section 217(2A) of the Companies Act, 1956
and the Rules made thereunder

The Company had twelve employees who were in receipt
of remuneration of not less than Rs. 60,00,000 during
the year ended 31st March, 2014 or not less than Rs.
5,00,000 per month during any part of the said year
However, as per the provisions of section 219(1)(b)(iv) of the
Companies Act, 1956, the Directors’ Report and Accounts
are being sent to all the Shareholders of the Company
excluding the Statement of particulars of employees. Any
Shareholder interested in obtaining a copy of the Statement
may write to the Company Secretary of the Company.

For and on behalf of the Board

Bharat Doshi

Mumbai, 23rd April, 2014 Chairman
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Annexure | to the Directors’ Report for the Financial Year ended 31st March, 2014 g
Information to be disclosed under the Securities and Exchange Board of India (Employee Stock Option Scheme and Employee -8,
Stock Purchase Scheme) Guidelines, 1999. %
o
Employees Stock Employees Stock Option g
Option Scheme 2005 Scheme 2010 (ES0S-2010) g
(ESOS-2005)
(a) Options granted 164,74,830 15,87,580
(b)  The pricing formula Grant-3 Grant-4 Grant-1 Grant-2 Grant-3 Grant-4 0
Granted Granted on Granted Granted Granted on Granted %
on 25th 18th on 7th on 25th 22nd July, on 21st g
March, September,  February, January, 2013 <
2008 2008 2011 2012 October, ¥
2013 k)
Ata At a At Face At Face At Face At Face a
diSCDUHt of dicS)COUﬂt of  Value of Value of Value of Value of
53/\0/92‘2526 5438?'2528 pI:f Eilﬁty plljf .E?]Lﬁt-:y pi Eigty Rs. 2/--
price () price (") Share Share Share per Equity Y
preceding  preceding Share 2
the the 3
specified specified o
date (#) date (#) %
-18th -18th g
January,  September, CBD
2008 2008 %
Employees Stock Option Scheme - 2005
(A) Average Price: Average of the daily high and low of the prices for the
Company’s Equity Shares quoted on National Stock Exchange of India
Limited during 15 days preceding the specified date.
(#) The Specified Date: Date on which the erstwhile Remuneration/ o
Compensation Committee decided to recommend to the Mahindra & a
Mahindra Financial Services Limited Employees’ Stock Option Trust (Trust), gr
the grant of Options. @,
Employees Stock Option Scheme - 2010 Ry
Price : Rs. 2/- g
The Specified Date : 22nd October, 2010
(c) Options stand vested on i) Employees Stock Option Scheme - 2005 : 1,26,52,815
31st March, 2014 i) Employees Stock Option Scheme - 2010 :  8,21,158
(d) Options exercised i) Employees Stock Option Scheme - 2005 : 1,23,73,665
i) Employees Stock Option Scheme - 2010 : 6,64,269
(e) The total number of shares i) Employees Stock Option Scheme - 2005 : 1,23,73,665 Equity Shares
arising as a result of exercise of of Rs. 2/- each. These were transferred from the Trust to the eligible
options employees.

i) Employees Stock Option Scheme - 2010 : 6,64,2689 Equity Shares of Rs.
2/-each. These were transferred from the Trust to the eligible employees.

(f)  Options lapsed i) Employees Stock Option Scheme - 2005 : 38,22,015
i) Employees Stock Option Scheme - 2010 : 39,212
(g) Variation of terms of options i) Employees Stock Option Scheme - 2005 :

At the Seventeenth Annual General Meeting of the Company held on
23rd July, 2007, the Mahindra & Mahindra Financial Services Limited
Employees’ Stock Option Scheme was amended to provide for recovery
from the eligible employees, the fringe benefit tax in respect of options
which are granted to or vested in or exercised by, the eligible employees
on or after the 1st day of April, 2007.

i) Employees Stock Option Scheme - 2010 : N.A.
(h) Money realised by exercise of i) Employees Stock Option Scheme - 2005 : Rs. 22,29,35,063/-

options i)  Employees Stock Option Scheme - 2010 : Rs. 13,28,538/-
These monies have been received by the Trust.
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(i)

Total number of options in force

i) Employees Stock Option Scheme - 2005 : 2,739,150
i) Employees Stock Option Scheme - 2010 : 8,84,099

()

Employee-wise details of options
granted under Employees Stock
Option Scheme - 2005 and
Employees Stock Option Scheme -
2010 to:

(i)

Senior Managerial Personnel.

As per statement (1) attached

(ii)

Any other employee who receives
a grant in any one year of option
amounting to 5% or more of
options granted during that year

As per statement (2) attached

(iii)

Identified employees who were
granted option, during any one
year, equal to or exceeding 1%
of the issued capital (excluding
outstanding warrants and
conversions) of the company at
the time of grant

Nil

(k)

Diluted Earnings Per Share (EPS)
pursuant to issue of shares on
exercise of option calculated
in accordance with Accounting
Standard (AS) 20 ‘Earnings per
Share’

Rs. 15.60*

U

\Where the company has calculated
the employee compensation cost
using the intrinsic value of the Stock
options, the difference between
the employee compensation cost
so computed and the employee
compensation cost that shall
have been recognised if it had
used the fair value of the options,
shall be disclosed. The impact of
this difference on profits and on
EPS of the company shall also be
disclosed.

The Company has calculated the employee compensation cost using the intrinsic
value of stock options granted under Employees Stock Option Scheme - 2005
and Employees Stock Option Scheme — 2010. Had the fair value method been
used, in respect of stock options granted, the employee compensation cost
would have been lower by Rs. 30.88 Lacs, profit after tax higher by Rs. 30.89
Lacs and the basic and diluted earnings per share would have been higher by
Re. 0.01 and Rs. Nil respectively.

(m)

Weighted-average exercise prices
and weighted-average fair values of
options shall be disclosed separately
for options whose exercise price
either equals or exceeds or is less
than the market price of the stock

Employees Stock Option Scheme 2010 :

Grant date Exercise price (Rs.) Fair value (Rs.)
22nd July, 2013 2.00 198.64
21st October, 2013 2.00 259.46

(n)

A description of the method and
significant  assumptions  used
during the year to estimate the
fair values of options, including
the following weighted average
information:

Employees Stock Option Scheme 2010 :

The Fair Value of stock options granted on 22nd July, 2013 and 21st October,
2013 have been calculated using Black-Scholes Options pricing formula and the
significant assumptions made in this regard are as follows :

Sr. Particulars
No.

Grant date : 22nd July, 2013 Grant date : 21st October, 2013

(i) risk-free interest rate, 7.61% 8.60%
(i) expected life, 3.5 years 3.25 years
(i) expected volatility, 35.53% 39.27%
(iv) expected dividends and 1.70% 1.32%
(v] The price of the underlying Rs. 212.35 Rs. 272.40

share in market at the time
of option grant

* Refer Note No. “239(h)’under Notes to the Financial Statements in the Annual Accounts of the Annual Report.
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(i) Statement (1) attached to Annexure | to the Directors’ Report for the Financial Year ended Q
31st March, 2014 E
Q‘_J'_
Names of Directors and Senior Managerial Persons Employees Stock Employees %
to whom Stock Options have been granted Option Scheme Stock Option 5
2005 Scheme 2010 2
Options granted Options granted
in September, in February,
2008 2011 ¢
Mr. Bharat N. Doshi 70,255 Nil g
Mr. Uday Y. Phadke 70,255 167,350 2
Dr. Pawan Goenka 17,565 NI 8
Ms. Rama Bijapurkar 50,000 Nil &
Mr. Ramesh lyer 1,21,830 2,00,1740
Mr. V. Ravi 69,160 77,815
Mr. Rajesh Vasudevan 23,370 21,860 3
Mr. Dinesh Prajapati 27,365 26,985 %
Mr. Suresh Shanmugam 20,550 18,360 %
Mr. H. S. Kamath 17,500 17,115 ;';:
Mr. Rajnish Agarwal 9,005 16,830 é
Mr. R. Balagji 27,040 25,830 @
(i) Statement (2) attached to Annexure | to the Directors’ Report for the Financial Year ended
31st March, 2014 -
=
Names of other employees who have received grants in any one year of No. of stock options g
option amounting to 5% or more of options granted during that year granted @
Employees Stock Option Scheme 2005 éﬁj
Nil Nil 3

Employees Stock Option Scheme 2010

a) Options granted during the year ended 31st March, 2011

Mr. Anuj Mehra 67,540
b) Options granted during the year ended 31st March, 2014

Mr. Vinay Deshpande 35,070

Mr. Muffaddal Dohadwala 8,510

Mpr. Charandeep Singh Chawla 6,145

Mr. Nicholes Antony L. 6,205
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Annexure |l to the Directors’ Report for the financial year ended 31st March, 2014

Particulars as per the Companies (Disclosure of Particulars in the Report of Board of Directors) Rules, 1988 and forming
part of the Directors’ Report for the Financial Year ended 31st March, 2014.

A. Conservation of Energy

a)

b}

Energy Conservation measures taken: The
operations of your Company are not energy-
intensive. However, adequate measures have
been initiated to reduce energy consumption.

Additional investments and proposals, if any, being
implemented for reduction of consumption of
energy: Rs. 0.5 Crores.

B. Technology Absorption

c)

d)

Impact of the measures taken/to be taken at (a)
& (b) above for reduction of energy consumption
and consequent impact on the cost of production
of goods: These measures are expected to reduce
the energy consumption.

Total energy consumption and energy consumption
per unit of production as per Form-A of the
Annexure to the Rules in respect of Industries
specified in the Schedule: Not Applicable.

Research & Development (R & D)

1. Areas in which R & D is carried out None

2. Benefits derived as a result of the above efforts Not Applicable
3. Future plan of action None

4. Expenditure on R & D Nil

5. Technology absorption, adaptation and innovation None

6. Imported Technology for the last 5 years None

C. Foreign Exchange Earnings And Outgo

The information on foreign exchange outgo is furnished in the Notes to the Accounts. There were no foreign exchange
earnings during the year.

Mumbai, 23rd April, 2014

For and on behalf of the Board

Bharat Doshi

Chairman

Particulars of loans/advances and investment in its own shares by listed companies, their subsidiaries, associates,
etc., required to be disclosed in the Annual Accounts of the Company pursuant to Clause 32 of the Listing Agreement.

Loans and advances in the nature of loans to subsidiaries:

Name of the Company

(Rs. in Crores)

Balance as on
31st March, 2014

Maximum Outstanding
during the year

Mahindra Rural Housing Finance Limited

5.83 95.76

Mahindra Business & Consulting Services Private Limited

8.84 20.45

The Company has not made any loans and advances in the nature of loans to associates or loans and advances in the nature
of loans where there is no repayment schedule or repayment beyond seven years or no interest or interest below section
372A of the Companies Act, 1956.
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Report on Corporate Governance

Corporate Governance Philosophy

The Company believes that sound Corporate Governance is
pivatal to enhance and retain investor trust and your Company
always seeks to ensure that its performance goals are met
with integrity. Your Company continues to adopt the best
practices in the area of Corporate Governance and promotes
and practices a culture that is built on core values, beliefs
and ethics. Your Company has an active, experienced and a
welkinformed Board. The Board along with its Committees
undertakes its fiduciary duties towards all its stakeholders
with the Corporate Governance mechanism in place.

Your Company is committed to transparency in all its
dealings, conducts business with integrity and fairness
and places high emphasis on business ethics. Your
Company has established robust business practices and
procedures to ensure that it remains fully compliant with
all mandated regulations and achieves business excellence
to enhance stakeholder value, retain trust and goodwill
of its investors, business partners, employees and meet
saocietal expectations as well. During the year your Company
has received the ‘Golden Peacock Award for Excellence in
Corporate Governance — 2013'. This has been possible
through sustained efforts and commitment to the highest
standards of corporate conduct.

The stipulations mandated by Clause 49 of the Listing
Agreement with the Stock Exchanges, have been fully
complied with by your Company. A Report on compliance
with the Code of Corporate Governance as prescribed by the
Securities and Exchange Board of India and incorporated in
the Listing Agreement is given below :

Board of Directors

The composition of the Board of your Company is in conformity
with Clause 49 of the Listing Agreement, as amended from
time to time. The Company has a Non-Executive Chairman
and the number of Independent Directors is one-half of the
total number of Directors. The number of Non-Executive
Directors is more than 50% of the total number of Directors.
The management of the Company is entrusted with the
Steering Committee comprising of Senior Executives from
different functions headed by the Managing Director who
operates under the supervision and control of the Board.
The Board reviews and approves strategy and oversees
the actions and results of management to ensure that the
long term objectives of enhancing stakeholders’ value are
met. Mr. Bharat Doshi, Non-Executive Non-Independent
Chairman, transited from his position as Executive Director
& Group Chief Financial Officer of the holding company,
Mahindra & Mahindra Limited (M&M) to Non-Executive
Director in November 2013. Dr. Pawan Kumar Goenka,

Non-Executive Non-Independent Director of your Company
is in the wholetime employment of M&M and draws
remuneration from it. Mr. Uday Y. Phadke, Non-Executive
Non-Independent Director is the Principal Advisor (Finance)
at M&M and receives remuneration from M&M.

Apart from reimbursement of expenses incurred in the
discharge of their duties and the remuneration that the Non-
Executive Directors would be entitled to under the Companies
Act, 1956, none of the Directors has any other material
pecuniary relationships or transactions with the Company,
its Promaters, its Directors, its Senior Management or its
Subsidiaries and Associates which in their judgments would
affect their independence. The Directors of the Company
are not inter-se related to each other.

The Senior Management have made disclosures to the
Board confirming that there are no material, financial
and/or commercial transactions between them and the
Company which could have potential conflict of interest with
the Company at large.

Number of Board Meetings

The Board of Directors met seven times during the year
under review, on 23rd April, 2013, 6th June, 2013, 24th
June, 2013, 25th July, 2013, 21st October, 2013, 22nd
January, 2014 and 19th March, 2014. The maximum gap
between any two meetings was not more than four months.
These Meetings were well attended.

Directors’ Attendance Record and
Directorship Held

As mandated by Clause 49, none of the Directors is a
member of more than ten Board level Committees and no
such Director is a Chairman/Chairperson of more than five
Committees, across all the companies in which he/she is a
Director. Table 1 gives the details.

Composition of the Board

As on 31st March, 2014, the Company’s Board comprised
eight members. The Chairman of the Board and two other
members are Non-Executive Non-Independent Directors.
The Managing Director is an executive of the Company
while the remaining four are Independent Directors. The
names and categories of Directors, their attendance at the
Board Meetings held during the year and at the last Annual
General Meeting (AGM]) held on 25th July, 2013, as also
the number of Directorships and Committee positions held
by them in companies are as follows:
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Table 1

Composition of the Board of Directors

Name of the Directors Category Attendance Particulars No. of other Directorships and Committee
Memberships/ Chairmanships #
Number of Board Last AGM Directorships Committee Committee
Meetings Memberships  Chairmanships
Held Attended
Mr. Bharat N. Doshi Non-Executive 7 B6* Yes 7 3 1
(Chairman) Non-Independent
Mr. Uday Y. Phadke Non-Executive 7 7 Yes 8 8 0
Non-Independent
Mr. Ramesh lyer Executive 7 7 Yes 8 5 3
(Managing Director)
Dr. Pawan Kumar Goenka Non-Executive 7 2 Yes 12 5 0
Non-Independent
Mr. Dhananjay Mungale Independent 7 7 Yes 13 10 4
Mr. Manohar G. Bhide Independent 7 7 Yes 4 4 3
Mr. Piyush Mankad Independent 7 5 Yes 8 10 2
Ms. Rama Bijapurkar Independent 7 7 Yes 2 1 0

Notes:

# Excludes Directorships in private limited companies, foreign companies, companies registered under section 8 of the
Companies Act, 2013 [section 25 of the Companies Act, 1956], unlimited companies and Alternate Directorships but
includes Directorship in Mahindra & Mahindra Financial Services Limited (MMFSL). Committees considered are Audit
Committee and Share Transfer and Shareholders/Investors Grievance Committee including in MMFSL.

* In addition to the six Board Meetings, Mr. Bharat Doshi also attended one Board Meeting via Conference Call.

Information Supplied to the Board

The Company sends a detailed agenda folder to each Director
sufficiently in time before Board and Committee meetings.
To enable the Board to discharge its responsibilities
effectively, the Managing Director apprises the Board at
every meeting on the overall performance of the Company,
followed by presentations by the Chief Financial Officer. A
detailed functional report is also placed at Board Meetings.
The Board provides the overall strategic direction and
periodically reviews strategy and business plans, annual
operating and capital expenditure budgets and oversees
the actions and results of the management to ensure that
the long term objectives of enhancing stakeholders’ value
are met. The Board also, inter alia, reviews and considers
investment and exposure limits, compliance report(s) of all
laws applicable to the Company, as well as steps taken to
rectify instances of non-compliances if any, review of major
legal issues, approval and adoption of quarterly/ half-yearly/
results, transactions pertaining to purchase/
disposal of property, major accounting provisions and write-
offs, corporate restructuring, minutes of Meetings of the
Audit and other Committees of the Board and information on
recruitment of Officers just below the Board level including
the Company Secretary and Compliance Officer.

annual

In addition to the above, pursuant to Clause 49, the minutes
of the Board Meetings of your Company’s unlisted subsidiary
companies and a statement of all significant transactions
and arrangements entered into by the unlisted subsidiary
companies are also placed before the Board.

Remuneration Policy

The success of an organisation in achieving good
performance and good governing practice depends on its
ability to attract and retain quality individuals with requisite
knowledge and excellence as Executive and Non-Executive
Directors. The Board at its meeting held on 18th March,
2014 has dissolved the Remuneration/Compensation
Committee and the Nomination Committee respectively and
constituted the ‘Nomination and Remuneration Committee’
in accordance with the provisions of section 178 of the
Companies Act, 2013. The role of the Nomination and
Remuneration Committee has been extended inter alia,
to include formulation of the criteria for determining the
qualifications, positive attributes and independence of a
Director and recommending to the Board a Palicy, relating
to the remuneration for the Directors, Key Managerial
Personnel and other employees of the Company.



While deciding on the remuneration to Directors, the Board
and the Nomination and Remuneration Committee consider
the performance of your Company, the current trends in the
industry, the qualifications of the appointee, his experience,
level of responsibility, past performance and other relevant
factors. The Board and the Nomination and Remuneration
Committee regularly keep track of the current and emerging
market trends in terms of compensation levels and practices
within the relevant industries. This information is used to
review the Company’s remuneration policies from time to time.

Remuneration Paid to Directors

Detailed information of Directors’ remuneration for the year
2013-14 is set forth in Table 2.

The eligible Non-Executive Directors are paid commission
up to a maximum of 1% of the net profits of the Company
as specifically computed for this purpose. A commission of
Rs. 71.12 Lacs has been provided as payable to the eligible

Mahindra & Mahindra Financial Services Limited

Non-Executive Directors in the accounts for the year ended
31st March, 2014.

In addition, the Independent Directors and eligible Non-
Executive Director(s) were paid a sitting fee of Rs. 20,000
each for every Meeting of the Board or Audit Committee
attended, Rs. 10,000 each for attending a Meeting of
the Nomination and Remuneration Committee (erstwhile
‘Remuneration/Compensation  Committee’) and  the
Corporate Social Responsibility Committee respectively,
and Rs. 5,000 each for attending the meetings of the
Stakeholders Relationship Committee (earlier known as
the ‘Share Transfer and Shareholders/Investors Grievance
Committee’).

Remuneration to the Managing Director is fixed by the
Nomination and Remuneration Committee (the erstwhile
‘Remuneration/Compensation  Committee’)  which is
subsequently approved by the Board of Directors and
Shareholders at a General Meeting.
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Shares Held by Non-Executive Directors

Table 3 gives details of the shares held by the Non-Executive
Directors as on 31st March, 2014.

Details of the shares held by the
Table 3 . .
Non-Executive Directors

Name of the Director Number of Shares held

Mr. Bharat N. Doshi 6.,42,720
Mr. Uday Y. Phadke 74,025
Dr. Pawan Kumar Goenka 37,815
Mr. Dhananjay Mungale 50,000
Mr. M. G. Bhide 50,000
Mr. Piyush Mankad 50,000
Ms. Rama Bijapurkar 50,000

Codes of Conduct

The Board has laid down Code of Conduct for Board
Members and for Senior Management and Employees of
the Company (“Codes”). These Codes have been posted on
the Company’'s website www.mahindrafinance.com. All the
Board Members and Senior Management Personnel have
affirmed compliance with these Codes. A declaration signed
by the Managing Director to this effect is enclosed at the
end of this Report.

The Code of Conduct of the Board Members has been
amended to align it in accordance with the provisions of
section 166 of the Companies Act, 2013.

The Board has also laid down a Code of Conduct for
Independent Directors pursuant to section 149(8) and
Schedule IV to the Companies Act, 2013, which is a guide
to professional conduct for Independent Directors of the
Company.

CEO/CFO Certification

As required under Clause 49V of the Listing Agreement with
the Stock Exchanges, the Managing Director and the Chief
Financial Officer of the Company have certified to the Board
regarding the Financial Statements for the year ended 31st
March, 2014.

Risk Management

The Company has a well-defined risk management framework
in place. The risk management framework adopted by
the Company is discussed in detail in the Management
Discussion and Analysis chapter of this Annual Report. Your
Company has established procedures to periodically place
before the Board the risk assessment and minimisation
procedures being followed by the Company and steps taken
by it to mitigate these risks. The risk management measures
and controls exercised to mitigate risks are presented to
the Members of the Risk Management Committee and the
Board.

Mahindra & Mahindra Financial Services Limited

Committees of the Board

Your Company has six Board level Committees - Audit
Committee, Nomination and Remuneration Committee
(the erstwhile ‘Remuneration/ Compensation Committee’),
Stakeholders Relationship Committee (formerly known as
the ‘Share Transfer and Shareholders/Investors Grievance
Committee’), Asset Liability Committee, Risk Management
Committee and Corporate Social Responsibility Committee.

All decisions pertaining to the constitution of Committees,
appointment of members and fixing of terms of service for
Committee members are taken by the Board of Directors.

Details on the role and composition of these Committees,
including the number of meetings held during the financial
year and the related attendance, are provided below:

a) Audit Committee

As on 31st March, 2014, the Audit Committee
comprised five Non-Executive Directors of which four
are Independent Directors. The Committee comprises
Mr. Dhananjay Mungale (Chairman), Mr. M. G. Bhide,
Ms. Rama Bijapurkar, Mr. Piyush Mankad, all being
Independent Directors and Mr. Uday Y. Phadke, Non-
Executive Non-Independent Director. All the members
of the Audit Committee possess strong accounting and
financial management knowledge. The Committee’s
composition meets with the requirements of section
177 of the Companies Act, 2013 and Clause 49 of the
Listing Agreement.

The terms of reference of this Committee are very wide.
Besides having access to all the required information
from within the Company, the Committee can obtain
external professional advice whenever required. The
Committee acts as a link between the Statutory and
the Internal Auditors and the Board of Directors of
the Company. It is authorised to select and establish
accounting policies, review reports of the Statutory and
the Internal Auditors and meet with them to discuss
their findings, suggestions and other related matters.
It is authorised to, inter alia, review and monitor the
Auditor’s independence and performance, effectiveness
of the audit process, oversight of the Company’s
financial reporting process and the disclosure of its
financial information, reviewing with the management
the quarterly and annual financial statements before
submission to the Board for approval, examination of the
financial statements and the Auditors’ Report thereon,
approval of transactions of the Company with related
parties wherever necessary, including subsequent
madifications thereof, scrutiny of inter-corporate loans
and investments, valuation of undertakings or assets
of the Company wherever it is necessary, evaluation of
internal financial controls and risk management systems,
monitoring the end use of funds raised through public
offers, rights issue, preferential issue, etc.
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b)

The Committee is empowered to review, inter alia,
the remuneration payable to the Statutory Auditors
and Internal Auditors and to recommend a change in
the Auditors, if felt necessary. It is also empowered
to review Financial Statements and investments of
the unlisted subsidiary companies, Management
Discussion and Analysis of financial condition and
results of operations, statement of significant related
party transactions. Generally all items listed in Clause
49I(D) of the Listing Agreement are covered in the
terms of reference. The Audit Committee has been
granted powers as prescribed under Clause 49II(C)
and reviews all the information as prescribed in Clause
49II(E).

The Managing Director, the Chief Financial Officer, Chief
Internal Auditor of Mahindra & Mahindra Limited and
Statutory Auditors are regularly invited to attend the
Audit Committee Meetings. The Company Secretary is
the Secretary to the Committee.

Mr. Dhananjay Mungale, Chairman of the Audit
Committee was present at the Annual General Meeting
of the Company held on 25th July, 2013.

The Audit Committee met six times during the year
on 23rd April, 2013, 25th July, 2013, 6th August,
2013, 21st October, 2013, 22nd January, 2014 and
19th February, 2014. The time gap between any two
meetings was less than four months. The details of
attendance at the Audit Committee Meetings are given
in Table 4.

Attendance record of Audit Committee
Table 4 .
Meetings

Name of Members No. of Meetings

attended
Mpr. Dhananjay Mungale 6
(Chairman)
Mr. M. G. Bhide 6
Ms. Rama Bijapurkar 4
Mr. Uday Y. Phadke 6
Mr. Piyush Mankad 6

Nomination and Remuneration Committee
(the erstwhile ‘Remuneration/Compensation
Committee’)

The Board of Directors at its Meeting held on 1Sth
March, 2014 has constituted the ‘Nomination
and Remuneration Committee’ in accordance with
the provisions of section 178(1) of the Companies
Act, 2013 and consequently the Remuneration/
Compensation Committee stands dissolved.

The role of the Nomination and Remuneration
Committee is to establish criteria for selection to the
Board with respect to the competencies, qualifications,
experience, track record and integrity, and recommend
candidates for Board Membership, develop and
recommend policies with respect to composition of
the Board commensurate with the size, nature of the
business and operations of the Company in line with the
appropriate legislations, establish Director retirement
policies and appropriate succession plans, devise policy
on Board Diversity, determine overall compensation
policies of the Company, and administer the “Mahindra
& Mahindra Financial Services Limited Employees’
Stock Option Scheme - 2005", the “Mahindra &
Mahindra Financial Services Limited Employees’ Stock
Option Scheme - 2010” and such further ESOP
Schemes as may be formulated from time to time and
take appropriate decisions in terms of the concerned
Schemes.

The scope of the Committee further includes review
of market practices and to decide on remuneration
packages applicable to the Managing Director,
Executive Director(s), Functional Heads, etc., set
out performance parameters for Managing Director,
Executive Director(s), Functional Heads, etc., and
review the same. The Committee is authorised to
identify persons who are qualified to be Directors
and who may be appointed in Senior Management in
accordance with the criteria laid down, recommend to
the Board their appointment and removal and carry out
evaluation of every Director’'s performance.

In addition to the above, the Committee is also
authorised to formulate the criteria for determining the
qualifications, positive attributes and independence of
a Director and recommend to the Board formulation of
a Policy relating to the remuneration for the Directors,
Key Managerial Personnel and other employees.

The Nomination and Remuneration Committee
comprises of majority of Independent Directors,
including its Chairman. As of 31st March, 2014, the
Committee comprised five members viz. Mr. Piyush
Mankad (Chairman), Mr. Dhananjay Mungale and Mr.
M. G. Bhide, all Independent Directors and Mr. Bharat
N. Doshi and Mr. Uday Y. Phadke, Non-Executive Non-
Independent Directors.

The Committee met 4 times during the year under
review on 23rd April, 2013, 25th July, 2013,
B6th August, 2013 and 21st October, 2013. The
attendance details at Meetings of the Committee are
given in Table 5.



Mahindra & Mahindra Financial Services Limited

Attendance record of Nomination The Committee meets, as and when required, to S
and Remuneration Committee inter alia, deal with matters relating to transfers/ -8,
Table 5 Meetings (erstwhile ‘Remuneration/ transmissions of shares and monitor redressal of %
Compensation Committee’) grievances of security holders relating to transfers, =
) . § . - H
Name of Members No. of Meetings non-receipt of balance sheet., non .recemt of d|V|d§nds 3
declared, etc. The Committee is also authorised @
attended . ) =
- to approve requests for issue of duplicate share
Mr. Piyush Mankad 4 certificates
(Chairman) ' o
Mr. Bharat N. Doshi 3 During the year under review, the Committee held §
Mr. Dhananjay Mungale 4 three meetings. The Committee met on 23rd April, é’
<
Mr. Uday Y. Phadke a 2013, 21st Dctober'j 2013 anq 19th March, 2Q14. >
5 The attendance details at Meetings of the Committee -3
Mr. M. G. Bhide 4 . . s]
are given in Table B. .
c) Stakeholders Relationship Committee
. Attendance record of Stakeholders
(Formerly known as the ‘Share Transfer and . - .
Shareholders, Investors Grievance Committee’) Table 6 Relationship Committee (formerly known
areholders estors evance Lo ee as ‘Share Transfer and Shareholders / I
The Stakeholders Relationship Committee (formerly Investors Grievance Committee’) Meetings %
known as the Share Tr'a.nsfer and Shareholdgrs/ Name of Members No. of Meetings attended o
Investors Grievance Committee’) presently comprises - @
. . . Mr. M.G. Bhide 3 2
of three members, viz. Mr. M. G. Bhide (Chairman), %
Independent Director, Mr. Uday Y. Phadke, Non- Mr. Uday Y. Phadke 3 o
Executive Non-Independent Director and Mr. Ramesh Mr. Ramesh lyer 3 @

lyer, Managing Director. Ms. Arnavaz M. Pardiwala,
Company Secretary is the Compliance Officer of the
Company.

Details of queries and grievances received and attended to by the Company during the year 2013-14 are given in Table 7.

11 AR Complaints/Letters received and attended to during the Financial Year 2013-14

2ouUBUJaNOS 83eJ0dJ0]) UO 1Joday

Nature of Complaints/Letters Pending Received Answered Pending
as on 1st during the during the as on 31st
April, 2013 year year March, 2014
1.  Status of Share Application @] @] @] @]
2.  Non Receipt of Electronic Credit @] @] @] @]
3.  Non Receipt of Dividend @] 34 34 @]
4.  Duplicate/Revalidation/Correction of Dividend Warrant 0 767 767 0
5.  SEBI/Stock Exchange Complaints 0 3 3 0
Total 0 804 804 0
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Corporate Social Responsibility Committee

The Corporate Social Responsibility ('CSR’) Committee
has been constituted by the Board of Directors to
formulate and recommend to the Board a CSR Palicy
indicating the activities to be undertaken by the Company
in compliance with the provisions of the Companies
Act, 2013 and Rules made thereunder, allocate the
amount of expenditure to be incurred on CSR activities
as enumerated in Schedule VIl to the Companies Act,
2013, and monitor the CSR Policy of the Company
periodically. The CSR Policy of the Company as duly
amended is displayed on the website of the Company.

Mr. Bharat N. Doshi, Non-Executive Non-Independent
Director is the Chairman of the Committee. Mr.
Piyush Mankad, Independent Director, Mr. Uday Y.
Phadke, Non-Executive Non-Independent Director and
Mr. Ramesh lyer, Managing Director, are the other
Members of the Committee.

The Committee held two meetings during the year
under review. The Committee met on Bth August,
2013 and 18th March, 2014. The attendance details
at Meetings of the Committee are given in Table 8.

Attendance record of Corporate Social
Table 8 . . .
Responsibility Committee Meetings

Name of Members

No. of Meetings attended

Mr. Bharat N. Doshi 2
(Chairman)

Mr. Piyush Mankad 2
Mr. Uday Y. Phadke 2
Mr. Ramesh lyer 2

Asset Liability Committee

The Asset Liability Committee (ALCO) was constituted by
the Board in 2001. It reviews the working of the Asset
Liability Operating Committee, its findings and reports
in accordance with the guidelines of the Reserve Bank
of India (RBI). The Company submits periodic reports to
the RBI on the management of the Company’s risks and
assets and liabilities.

Mr. Dhananjay Mungale (Chairman), Independent Director,
Mr. Uday Y. Phadke, NonExecutive Non-ndependent
Director and Mr. Ramesh lyer, Managing Director, are
the members of the Committee. The Committee held
two meetings during the year under review. Both the
meetings were well attended by its Members.

Risk Management Committee

The Risk Management Committee was constituted by
the Board at its Meeting held on 28th January, 2008
to manage the integrated risk, inform the Board about
the progress made in implementing a risk management
system and review periodically the risk management
policy and strategy followed by the Company.

The Chief Financial Officer apprises the Risk Management
Committee and the Board of the major risks as well as
the movement in the profile of the high risk category, the
root causes of risks and their impact, key performance
indicators, risk management measures and the current
controls being exercised to mitigate these risks.

As of 31st March, 2014, the Risk Management
Committee comprised Mr. Dhananjay Mungale
(Chairman), Mr. M. G. Bhide and Ms. Rama Bijapurkar,
Independent Directors of the Company.

The Committee held four meetings during the year
under review. All the meetings were well attended by
its Members.

g) Nomination Committee (Dissolved with effect
from 19th March, 2014)

The Nomination Committee was constituted by the
Board at its Meeting held on 25th March, 2008,
to review and make recommendations to the Board
regarding the Board's composition and structure,
establish criteria for Board membership, evaluate
corporate policies relating to the appointment of
Board members and to establish, implement and
monitor policies and processes regarding principles of
corporate governance in order to facilitate the Board’s
compliance with its fiduciary duties to the Company and
its shareholders. Two meetings were held during the
period under review.

Pursuant to the provisions of section 178(1) of the
Companies Act, 2013, the Board has at its meeting
held on 13th March, 2014 constituted the ‘Nomination
and Remuneration Committee’ and consequently the
Nomination Committee stands dissolved.

Subsidiary Companies

Clause 49 defines a “material non-listed Indian subsidiary” as
an unlisted subsidiary, incorporated in India, whose turnover
or net worth (i.e. paid-up capital and free reserves) exceeds
20% of the consolidated turnover or net worth respectively,
of the listed holding company and its subsidiaries in the
immediately preceding accounting year.

Under this definition, the Company did not have any “material
non-listed Indian subsidiary” during the year under review.
The subsidiaries of the Company function independently,
with an adequately empowered Board of Directors and
sufficient resources. The Minutes of the Board Meetings of
the Company’s subsidiaries are placed at the Board Meeting
for review by the Board Members.

Management
Management Discussion and Analysis

The Annual Report has a detailed chapter on Management
Discussion and Analysis.



Disclosures

During the Financial Year 2013-14, there were no
materially significant transactions entered into between the
Company and its Promoters, Directors or the Management,
Subsidiaries or Relatives, etc., that may have potential
conflict with the interests of the Company at large. Further,
details of related party transactions are presented in Note
No. “40” under Notes to the Annual Accounts in the Annual
Report.

Disclosure of Accounting Treatment in
Preparation of Financial Statements

The Company has followed the Accounting Standards issued
by the Institute of Chartered Accountants of India (ICAI) in
preparation of its financial statements.

Details of Non-Compliance by the Company

The Company has complied with all the requirements of
regulatory authorities. No penalties or strictures were

Mahindra & Mahindra Financial Services Limited

imposed on the Company by Stock Exchanges or SEBI or any
statutory authority on any matter related to capital market
since the listing of the Company’s Equity Shares.

Code for Prevention of Insider Trading
Practices

The Company has instituted a comprehensive Code of
Conduct for prevention of Insider Trading for its designated
employees, in compliance with the Securities and Exchange
Board of India [Prohibition of Insider Trading] Regulations,
1992, as amended from time to time. The Code lays down
Guidelines, which advise them on procedures to be followed
and disclosures to be made, while dealing with shares of
the Company, and cautioning them of the consequences of
violations.

Shareholders
Appointment of Directors

The details of Directors seeking appointment at the
forthcoming Annual General Meeting is set forth in Table 9.

1) Name of Director

Mr. Piyush Mankad

Date of Birth

18th November, 1941

Date of Appointment on the Board

21st February, 2005

Expertise in specific functional area

Finance and Investment, Planning and Strategy, Industrial Promation

and International Trade and International Economic Relations.

Qualifications

BA (Hon), Master (History) - Delhi University, Diploma in Development

Studies (Development Economics & Sociology) - University of Cambridge,
Indian Administrative Service (IAS).

Directorship in Companies

Heidelberg Cement India Limited (Chairman)

Tata International Limited

Tata Elxsi Limited

Mahindra & Mahindra Financial Services Limited

DSP BlackRock Investment Managers Private Limited

Noida Toll Bridge Company Limited

ICRA Limited

The Tata Power Company Limited

Hindustan Media Ventures Limited

Tata South East Asia Limited, Hong Kong

Membership of Committees in Public
Limited Companies

Audit Committee

The Tata Power Company Limited

Heidelberg Cement India Limited

Tata International Limited

ICRA Limited

Noida Toll Bridge Company Limited

Mahindra & Mahindra Financial Services Limited
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1) Name of Director

Mr. Piyush Mankad

Nomination and Remuneration
Committee

Mahindra & Mahindra Financial Services Limited (Chairman)

Remuneration Committee

Tata International Limited

ESOS Compensation Committee

ICRA Limited

Stakeholders Relationship Committee/

Heidelberg Cement India Limited (Chairman)

Shareholders/ Investors Grievance

Tata Elxsi Limited (Chairman)

Committee

Noida Toll Bridge Company Limited

Corporate Social Responsibility
Committee

ICRA Limited (Chairman)
Mahindra & Mahindra Financial Services Limited

Shareholding of Director in the Company

50,000 Equity Shares of Rs. 2 each.

Mr. Piyush Mankad earned his Bachelor's and Master’s
Degrees from Delhi University. He later completed a Diploma
in Development Studies from Cambridge University, United
Kingdom.

He joined the prestigious Indian Administrative Service in
1964. His major official postings included Controller of
Capital Issues, Ministry of Finance, Government of India;
Principal Finance Secretary, Government of Madhya Pradesh;
Secretary in the Ministry of Industry; Secretary Information

and Broadcasting; and Finance Secretary, Government
of India. His overseas assignments included those as
Counsellor Economic, Embassy of India, Tokyo (1977-81)
and Executive Director for India, Bhutan, Bangladesh, Laos
and Tajikistan and Board Member, Asian Development Bank,
Manila (2001-04).

He is presently on the Board of Directors of several highly
regarded companies in the private sector as Independent
Director and is also on various Governing Bodies/Trusts.

2) Name of Director

Mr. Manohar G. Bhide

Date of Birth

14th February, 1939

Date of Appointment on the Board

24th October, 2000

Expertise in specific functional area

Banking and Finance

Qualifications

Masters Degree in Economics, CAIlIB

Directorship in Companies

Mahindra Shubhlabh Services Limited

J. P Morgan Securities India Private Limited

Mahindra & Mahindra Financial Services Limited

Talwalkars Better Value Fitness Limited

Mahindra Trustee Company Private Limited

Membership of Committees in public limited companies

Audit Committee

Mahindra Shubhlabh Services Limited (Chairman)

Mahindra & Mahindra Financial Services Limited

Nomination and Remuneration Committee

Mahindra & Mahindra Financial Services Limited

Remuneration / Compensation Committee

Mahindra Shubhlabh Services Limited

Talwalkars Better Value Fitness Limited

Stakeholders Relationship Committee

Mahindra & Mahindra Financial Services Limited (Chairman)

Shareholding of Director in the Company

50,000 Equity Shares of Rs. 2 each
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Mr. M. G. Bhide is a Certified Associate of the Indian Institute  Director of Bank of India. He was also the Managing Director 9
of Bankers and has a Masters Degree in Economics fromthe & Group Executive (National Banking) of State Bank of India. 'g
University of Mumbai. He was the Chairman and Managing é
o
3) Name of Director Mr. Dhananjay Mungale é
Date of Birth 1st June, 1853
Date of Appointment on the Board 1st March, 1999
Expertise in specific functional area Investment Banking and Finance %
Qualifications B.Com, C.A., L.L.B. g
Directorship in Companies Mahindra & Mahindra Financial Services Limited 3
Chowgule Steamships Limited _g
Kalpataru Limited S
Mahindra CIE Automotive Limited ?
Mahindra Composites Limited
NOCIL Limited
Samson Maritime Limited éﬂ
Sicagen India Limited 3
Tamilnadu Petroproducts Limited ;
Inestor Advisores Private Limited =
Lavgan Dockyard Limited 3
J. P Morgan Asset Management Private Limited %

IL & FS Engineering & Construction Company Limited
LICHFL Trustee Company Private Limited
L & T Infra Investment Partners Advisory Private Limited
Snowcem Paints Private Limited
Mentor Technologies Private Limited

Membership of Committees in Public Limited Companies

Audit Committee Chowgule Steamships Limited (Chairman)
Mahindra & Mahindra Financial Services Limited (Chairman)
Mahindra Composites Limited
NOCIL Limited
Sicagen India Limited
IL & FS Engineering & Construction Company Limited
Kalpataru Limited
Samson Maritime Limited
L & T Infra Investment Partners Advisory Private Limited
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Nomination and Remuneration Committee Mahindra & Mahindra Financial Services Limited
Remuneration / Compensation Committee Chowgule Steamships Limited

Mahindra Composites Limited

NOCIL Limited

Sicagen India Limited
Kalpataru Limited
Samson Maritime Limited

ALCO Committee Mahindra & Mahindra Financial Services Limited (Chairman)
Share Transfer and Shareholders / Investors Grievance Mahindra CIE Automotive Limited (Chairman)

Committee

Corporate Social Responsibility Committee Mahindra CIE Automotive Limited

LICHFL Trustee Company Private Limited
Shareholding of Director in the Company 50,000 Equity Shares of Rs. 2 each




Mahindra FINANCE | Annual Report 13 - 14

Mpr. Dhananjay Mungale, a Chartered Accountant has spent
the major part of his career in corporate and investment

banking in India and Europe with Bank of America and DSP
Merrill Lynch Limited. He is on the boards of various public
and private limited companies.

4) Name of Director

Ms.

Rama Bijapurkar

Date of Birth

12th February, 1957

Date of Appointment to the Board

14th June, 2008

Expertise in specific functional area

Independent Market Strategy Consultant

Qualifications

B.Sc. (Hons.) degree in Physics from Delhi University

Post Graduate Diploma in Management from Indian Institute of
Management, Ahmedabad

Directorship in Companies

Mahindra & Mahindra Financial Services Limited

ICICI Prudential Life Insurance Company Limited

Ambit Holdings Private Limited

Janalakshmi Financial Services Private Limited

The Ratnakar Bank Limited

People Research on India’s Consumer Economy (PRICE)
[Chairperson]

Redington Gulf FZE

Membership of Committees in Public Limited
Companies

Audit Committee

Mahindra & Mahindra Financial Services Limited

Board Nomination and Compensation Committee

ICICI Prudential Life Insurance Company Limited (Chairperson)

Shareholding of Director in the Company

50,000 Equity Shares of Rs. 2 each.

Ms. Rama Bijapurkar is a well respected voice on India’s
consumer economy and has an independent market
strategy consulting practice. She has over three decades of
experience in market research & market strategy consulting.

Ms. Bijapurkar has extensive experience as an independent
director on a variety of corporate and not-for-profit boards.
Present boards include ICICI Prudential Life Insurance
Company Limited, The Ratnakar Bank Ltd., Redington Gulf
FZE etc., Additionally, she is a Member of the governing
councils of Banking Codes & Standards Board of India,
Insurance Information Bureau, Member, Board of Governors
and visiting faculty at Indian Institute of Management,
Ahmedabad and Member, eminent person advisory group to
the Competition Commission of India.

Ms. Bijapurkar holds a B.Sc. (Hons.) degree in Physics
from the University of Delhi and a Post Graduate Diploma
in Management from the Indian Institute of Management,
Ahmedabad. She is author of “We are like that only -
Understanding the logic of Consumer India”, “Customer
in the Boardroom? - Crafting Customer Based Business
Strategy” and most recently, “A Never-Before World:
Tracking the evolution of Consumer India”.

Means of Communication With Shareholders

The Company publishes its quarterly, halfyearly and annual
results in Business Standard and Sakal which are national
and local dailies, respectively. These are not sent individually
to the Shareholders. The Company results and official
news releases are displayed on the Companys website
http://www.mahindrafinance.com. The Company also makes
presentations to international and national institutional investors
and analysts, which are also hosted on its website. The Company
also files various compliances as required to be filed in the NSE
Electronic Application Processing System (NEAPS).

The Company has designated “investorhelpline_mmfsl@
mahindra.com” as an email id for the purpose of registering
complaints by investors and displayed the same on the
Company's website. The Company has also designated
“mfinfd@mahindra.com” as an exclusive email ID for Fixed
Deposit Investors for the purpose of registering queries/
complaints in respect of Fixed Deposits of the Company and
the same has also been displayed on the Company’s website.
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General Body Meetings g
Details of last three Annual General Meetings and Special Resolutions passed %
For the Date Special Resolutions passed Venue ©
Financial Year %
2010-2011 28th July, 2011 Re-appointment of Mr. Ramesh  Patkar Hall, SNDT Women'’s %-
lyer as Managing Director of the  University, 2
Company with effect from 30th 1st Nathibai Thackersey Road,
April, 2011 for a period of 5 New Marine Lines, o
years. Mumbai 400 0O20. §
Partial modification of the g
Special Resolution passed 2
at the Twentieth Annual _g
General Meeting held on 23rd Sr
July, 2010, for payment of @
commission to Non Whole-time
Directors.

2011-2012 27th July, 2012 3.30 p.m. Amendment to the Articles of Birla Matushri Sabhagar, o
Association of the Company 18, Sir Vithaldas Thackersey 2
for convening Board Meetings Marg, ngi
and General Meetings through New Marine Lines, <
Video Conference and/or other  Mumbai 400 0O20. %
permissible electronic or virtual é
facilities and for servicing of g
documents to Shareholders
through electronic mode.

2012-2013 25th July, 2013 3.30 p.m. None Swatantryaveer Savarkar

Rashtriya Smarak,
252, S.V.S. Marg,
Shivaji Park, Dadar (W),
Mumbai — 400 028.

Details of Extraordinary General Meeting held during the past three financial years

For the Financial Year Date Time
2012-2013

Special Resolution(s) passed Venue

6th November, 2012 10.00 a.m. Allotment of Equity Shares Swatantryaveer Savarkar

to Qualified Institutional Rashtriya Smarak,

Buyers under the Qualified 252, S.V.S. Marg,

Institutions Placement. Shivaji Park, Dadar (W),
Mumbai - 400 028.
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Postal Ballot
Details of Resolutions passed through Postal Ballot during the Financial Year 2013-14

Date of Board Meeting Description % of Votes in favour Scrutinizer for conducting

of the Resolution(s) the Postal Ballot

Ordinary Resolution for increase 99.78% * Mr. S. N.

in borrowing limits from Ananthasubramanian,
Rs.30,000 Crores to Rs.38,000 Practising Company
Crores under Section 293(1) (d) Secretary.

of the Companies Act, 1956 (“the

Act”) and creation of charge on

the Company’s property(ies) under

Section 293(1) (a) of the Act.

23rd April, 2013

* Results declared on 12th June, 2013
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Compliance
Mandatory Requirements

The Company has fully complied with the applicable
mandatory requirements of Clause 49.

Compliance with Non-Mandatory Requirements

Nomination and Remuneration Committee (the erstwhile
‘Remuneration/Compensation Committee’)

As a good governance, the Company had constituted the
Remuneration/Compensation Committee even before the
provisions of Clause 49 became applicable to it.

Pursuant to the provisions of section 178(1) of the
Companies Act, 2013, the Company has constituted
the ‘Nomination and Remuneration Committee’ and
subsequently the Remuneration/Compensation Committee
stands dissolved.

Details of the Committee have been provided under the
Section ‘Nomination and Remuneration Committee’.

Audit Qualification

During the year under review, there is no audit qualification
in your Company’s standalone financial statements nor has
there been a matter of emphasis made during the year.
Your Company continues to adopt best practices to ensure
a regime of unqualified financial statements.

Whistle Blower Policy

The Company promotes ethical behaviour in all its business
activities and has put in place a mechanism wherein the
Employees are free to report illegal or unethical behaviour,
actual or suspected fraud or violation of the Company’s
Codes of Conduct or Corporate Governance Policies or any
improper activity to the Chairman of the Audit Committee of
the Company or Chairman of the Company or the Corporate
Governance Cell. The Whistle Blower Policy has been
appropriately communicated within the Company.

Under the Whistle Blower Palicy, the confidentiality of those
reporting violation(s] is protected and they are not subject to
any discriminatory practices. No personnel has been denied
access to the Audit Committee.

Your Company has not adopted the other non-mandatory
requirements as specified in Annexure | D of Clause 489.

Compliance with the Corporate Governance Voluntary
Guidelines, 2009

In December, 2009 the Government of India, Ministry
of Corporate Affairs (“MCA”) had issued Corporate
Governance Voluntary Guidelines, 2008 (“the Guidelines”).
In the Guidelines MCA has clarified that the Guidelines
were prepared and disseminated for consideration and
adoption by Corporates and may be voluntarily adopted by
public companies with the objective to enhance not only

the economic value of the enterprise but also the value for
every stakeholder who has contributed in the success of the
enterprise and set a global benchmark for good Corporate
Governance.

Your Company has been a strong believer in good Corporate
Governance and has been adopting the best practices that
have evolved over the last two decades.

Your Company is in substantial compliance with the
Guidelines and it will always be the Company’'s endeavour to
attain the best practices in Corporate Governance.

24th Annual General Meeting

Date 24th July, 2014
Time 3.30 p.m.
Venue Y. B. Chavan Auditorium,

General Jagannath Bhosale Marg,
Next to Sachivalaya Gymkhana,
Mumbai - 400 021.

Financial Year of the Company

The financial year covers the period from 1st April to 31st
March. For the year ending 31st March, 2015 results will
be tentatively announced on:

e Quarter ending 30th June, 2014 - End July, 2014

* Half-year ending 30th September, 2014 - End October,
2014

e Quarter ending 31st December, 2014 - End January,
2015

* Year ending 31st March, 2015 - End April, 2015

Book Closure

Book Closure for dividend will be from Sth July, 2014 to
24th July, 2014, inclusive of both days.

Dividend Payment

A dividend of Rs. 3.80 per Equity Share of Rs. 2 each, will
be credited/dispatched between 25th July, 2014 to 1st
August, 2014, subject to approval by Shareholders at the
Annual General Meeting.

Registered Office
Gateway Building, Apollo Bunder, Mumbai - 400 001.

Listing
A. Equity Shares

The Company's Shares are listed on National Stock
Exchange of India Limited (NSE) and BSE Limited (BSE).
The requisite listing fees have been paid in full to both
these Stock Exchanges.



Mahindra & Mahindra Financial Services Limited

Pl Stock Exchange Codes B. Non-Convertible Debentures S
BSE 532720 The Non-Convertible Debentures (NCDs) of the _S!
NSE MS&MFIN Company are listed on the BSE and the Company has %
5 paid the requisite listing fees in full. @]
Demat International INE774D01024 §
Securities |dentification Debenture Trustee for the Company’s NCDs : é'
Number (ISIN) in NSDL Axis Trustee Services Limited
and CDSL for Equity Axis House, 2nd Floor,
Shares . .
Bombay Dyeing Mills Compound, 9]
Corporate Identity Number Worli, %
(=g
L65921MH1991PLCO59642 Mumbai - 400 025. 3
g
§F:1:]E=8 Monthly High and Low of Company’s shares for the Financial Year 2013-14 at BSE and NSE Sr
[0)]
Month BSE Limited (BSE) National Stock Exchange of India Limited (NSE)
High Low High Low
(Rs.) (Rs.) (Rs.) (Rs.) -
April, 2013 247.25 195.80 247.35 196.00 =
3
May, 2013 269.70 225.10 269.65 224.55 =3
June, 2013 287.50 216.25 287.40 214.15 Q
July, 2013 285.00 218.85 285.40 218.10 %
August, 2013 268.90 212.60 268.90 212.30 §
September, 2013 281.90 243.00 282.60 242.25 &
October, 2013 306.00 254.65 306.50 254.15
November, 2013 313.70 282.50 314.85 282.00
December, 2013 355.90 295.25 356.50 294.00
January, 2014 326.50 232.35 326.30 232.10 D
February, 2014 265.15 238.35 265.40 237.65 B
March, 2014 282.60 238.40 283.00 238.10 o
3
@)
o
3
Chart A MMFSL's share performance versus BSE Sensex g
&
150 g
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Note: Share prices and BSE Sensex indexed to 100 as on the first working day of the Financial Year 2013-14 i.e. 1st
April, 2013.
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Chart B MMFSL's share performance versus Nifty
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Note: Share prices and Nifty indexed to 100 as on the first working day of the Financial Year 2013-14 i.e. 1st April,

2013.

Distribution of Shareholding

Table 3 and Table 4 list the distribution of the shareholding of the Equity Shares of the Company by size and by

ownership class as on 31st March, 2014.

IELICRCEN Shareholding pattern by size as on 31st March, 2014

Number of Shares held Number of No. of Shares % of Shareholding
Shareholders held
1-500 44,409 57,96,690 1.02
501 - 1,000 1,835 14,18,129 0.25
1,001 - 5,000 1,897 43,12,354 0.76
5001 - 10,000 322 23,111,876 0.40
10,001 - 20,000 176 25,42,546 0.45
20,001 and above 467 55,23,83,265 97.12
Total 49,106 56,87,64,960 100.00

111|888 Shareholding pattern by ownership as on 31st March, 2014

Category of Shareholders

Number of Shares held

% of Shareholding

Promoter and Promoter Group 29,64,47,501 52.12
Mutual Funds 53,46,917 0.94
Flls 23,53,88,096 41.39
Bodies Corporate 44,29,715 0.78
Indian Public/HUF 2,20,30,852 3.87
NRIs 13,43,750 0.23
Trusts 33,734 0.01
Indian Financial Institution/Banks 1,43,810 0.02
Venture Capital Fund 18,55,000 0.33
Insurance Companies 3,26,066 0.06
Clearing Members 14,19,519 0.25
Total 56,87,64,960 100.00




Dematerialisation of Shares

As on 31st March, 2014, 99.69 per cent of the total
equity capital was held in dematerialised form with
National Securities Depository Limited and Central
Depository Services (India) Limited.

Compliance with Clause 5A of the Listing
Agreement

The Securities and Exchange Board of India had vide
its Circular No. SEBI/CFD/DIL/LA/1/2009/24 /04
dated 24th April, 2009, made amendments to the
Equity Listing Agreement by insertion of Clause 5A
for the purpose of providing a uniform procedure for
dealing with unclaimed shares i.e. shares which could
not be allotted to the rightful shareholder(s) due to
insufficient/incorrect information or for any other
reason.

In accordance with Clause 5A, the unclaimed shares
as well as corporate benefit in terms of securities,
accruing on unclaimed shares have been credited to a
demat suspense account opened by your Company with
M/s. Karvy Stock Broking Limited.

The information as required pursuant to sub-clause (g)
of Clause 5A is furnished below:

(i) Aggregate number of shareholders and the
outstanding shares in the suspense account lying
at the beginning of the year - 27 shareholders
representing 4,975 Equity Shares of Rs. 2 each.

(i)  Number of shareholders who approached the
Company for transfer of shares from suspense
account during the year — NIL

(i) Number of shareholders to whom shares were
transferred from suspense account during the year
- NIL

(iv) Aggregate number of shareholders and the
outstanding shares in the suspense account
lying at the end of the year - 27 shareholders
representing 4,975 Equity Shares of Rs. 2 each.

(v) The voting rights on the unclaimed shares shall
remain frozen till the rightful owner of such shares
claims the shares.

Outstanding GDRs/ADRs/Warrants or any
Convertible Instruments, Conversion Date and
likely impact on equity

As on 31st March, 2014, the Company did not have any
outstanding GDRs/ADRs/Warrants or any Convertible
Instruments.

Mahindra & Mahindra Financial Services Limited

Plant Locations

In view of the nature of business activities carried on by
the Company, the Company operates from various offices in
India and does not have any manufacturing plant.

Registrar and Transfer Agents

Karvy Computershare Private Limited

Unit: Mahindra & Mahindra Financial Services Limited
Plot No. 17- 24, Vittalrao Nagar, Madhapur,
Hyderabad 500 081.

Tel.: + 91 40 44655000; 40 23420818

Fax: + 91 40 23420814

Email: support@karvy.com; einward.ris@karvy.com
The Registrar and Transfer Agents also have an office at:
Karvy Computershare Private Limited

24-B, Raja Bahadur Mansion,

Ground Floor, Ambalal Doshi Marg, Behind BSE, Fort,
Mumbai - 400 023.

Tel.: + 91 22 66235454
Fax: + 91 22 66331135

Share Transfer System

Trading in Equity Shares of the Company is permitted only
in dematerialised form. Shares sent for transfer in physical
form are registered and returned within a period of fifteen
days from the date of receipt of the documents, provided
the documents are valid and complete in all respects. With
a view to expediting the process of share transfer any two
of Mr. Ramesh lyer, Managing Director, Mr. Uday Y. Phadke,
Non-Executive Non-Independent Director and Mr. V. Ravi,
Chief Financial Officer are authorised to approve transfers of
upto 10,000 Equity Shares per transfer. The Stakeholders
Relationship Committee (formerly known as ‘Share Transfer
and Shareholders/Investors Grievance Committee’) meets
as and when required to consider other requests for
transfer/transmission of shares, issue of duplicate share
certificates and attend to grievances of the security holders
of the Company, etc.

Address for Correspondence

Shareholders may correspond with the Registrar and
Transfer Agents at:

Karvy Computershare Private Limited
Unit: Mahindra & Mahindra Financial Services Limited

Plot No.17 - 24, Vittalrao Nagar, Madhapur,
Hyderabad 500 081.

Tel.: + 91 40 44655000; 40 23420818
Fax: + 91 40 23420814

Email: support@karvy.com; einward.ris@karvy.com
on all matters relating to transfers, transmissions,
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dematerialisation of shares, payment of dividend and any or the Company Secretary & Compliance Officer can be
other query relating to shares of the Company. contacted at Mahindra Towers, 4th Floor, P K. Kurne

Shareholders would have to correspond with the respective ~ COWk, Worli, Mumbai - 400 018.

Depository Participants for shares held in dematerialised Tel.: +91 22 66526000

mode.
Fax: +91 22 66526198.

For all investor related matters, the Chief Financial Officer  Email: investorhelpline_mmfsl@mahindra.com

Website: http: //www.mahindrafinance.com

Managing Director’s Declaration on Code of Conduct
As required by Clause 49 of the Listing Agreement, the CEQ declaration for Code of Conduct is given below:

To
The Members of

Mahindra & Mahindra Financial Services Limited

I, Ramesh lyer, Managing Director of the Company declare that all Board Members and Senior Management of the Company
have affirmed compliance with the Code of Conduct for the year ended 31st March, 2014.

For Mahindra & Mahindra Financial Services Limited

Ramesh lyer
Managing Director
Place: Mumbai
Date : 23rd April, 2014
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- - O
Certificate 5
S
5
To the Members of Mahindra & Mahindra Financial Services Limited o)
s
We have examined the compliance of conditions of corporate governance by Mahindra & Mahindra Financial Services
Limited (“the Company”) for the year ended on March 31, 2014 as stipulated in clause 49 of the listing agreements of the
said Company with the National Stock Exchange of India Limited and BSE Limited. 9]
Q
ct
c
The compliance of conditions of corporate governance is the responsibility of the management. Our examination was limited §
to procedures and implementation thereof, adopted by the Company for ensuring the compliance of the conditions of the ;
corporate governance. It is neither an audit nor an expression of opinion on the financial statements of the Company. -cgn
e
ot
In our opinion and to the best of our information and according to the explanations given to us, we certify that the Company e
has complied with the conditions of corporate governance as stipulated in the above mentioned listing agreements.
We further state that such compliance is neither an assurance as to the future viability of the Company nor the efficiency
=}
or effectiveness with which the management has conducted the affairs of the Company. 2
DQL.
&
8
3
z
For B. K. Khare & Co. &

Chartered Accountants
(Firm’s Registration Number: 105102W)

Naresh Kumar Kataria

Partner

Place: Mumbai Membership No. 37825
Date : 23rd April, 2014
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Management Discussion and Analysis

Global economy

The global economy witnessed sluggish trade and low
investment activity, resulting in a growth of 3% in the
financial year 2013-14. Economic uncertainties weighed
heavily on market sentiments worldwide. There was
continued weakness in the Euro zone and sluggish growth
in India and China, along with the dilemma over withdrawal
of the US fiscal stimulus. Speculation about the withdrawal
of quantitative easing in the US led to capital flight and
currency depreciation, hurting developing countries in their
financial markets.

The outlook for 2014-15 is more positive as businesses
and consumer sentiments have both revived in a changing
environment. The European markets have firmed up while
China is expected to be a turning point in the financial
year 2014-15, shifting from a period of rapid economic
development to a stable growth phase of around 7.5%.
(Source: IMF World Economic Outlook)

Indian economy

The Indian economy grew at a rate of 4.7% during the
financial year 2013-14. Containment of the fiscal and
current account deficits in the coming months will provide a
cushion to the Indian economy from further volatility. Inflation
expectations have moderated and retail inflation stands at
8.31% in March 2014. (Source: CSO data). More than Rs.
60 billion has been allocated to rural housing in the Interim
Budget for the financial year 2014-15. Interest subsidies
for rural housing are also expected to bolster rural housing
demand in the financial year 2014-15. (Source: Interim
Budget 2014-15)

The Cabinet Committee on Investment (CCI) and the Project
Monitoring Group (PMG) have cleared 296 projects at
an estimated project cost of Rs. 6.6 trillion. As at end of
March 2014 around 284 projects worth Rs. 15.6 trillion
are under the consideration of the PMG. The recovery is
likely to be supported by increased investment activity due
to execution of stalled projects backed by business and
consumer optimism. (Source: RBI Review)

The Manufacturing Purchasing Managers Index (PMI) has
registered an increase on account of higher output and new
orders in the last quarter of the financial year 2013-14.
The rural demand base is likely to accelerate and external
demand is expected to improve further during the financial
year 2014-15, given the increase in global trade. Better

exports, lower inflation and project clearances will translate
into higher investments leading to an improved business
environment in the coming years.

Indian financial sector — a synopsis

Banks and financial institutions broadly encompass the
framework of the Indian financial system. The rapid rise of
financial institutions was facilitated by simplified sanction
procedures, flexibility and low-cost of operations. However,
tighter liquidity conditions, stringent prudential norms and
regulatory changes led to the survival of only a handful of
Non-Banking Financial Companies (NBFCs) to partner in the
financial inclusion of the country.

NBFC sector - an insight
Global NBFC

Globally, the size of NBFCs was equivalent to 117% of GDP
as at the end of 2012 (for 20 jurisdictions and the Euro
area). In absolute terms, total assets of NBFCs remained
at around $ 70 trillion as at the end of 2012. USA has
the largest system of NBFCs with assets of $ 26 trillion,
followed by the Euro area ($ 22 trillion), the UK ($ 9 trillion)
and Japan ($ 4 trillion). (Source: Reserve Bank of India
Report, January 2014)

Indian NBFC

The NBFC sector in India is integral to the financial framework
of the country. Compared to the global standards, the size
of the industry is relatively small. However, the industry
has witnessed a Compounded Annual Growth Rate (CAGR)
of 22% during March 2006 to March 2013, when the
country's Gross Domestic Product (GDP) slowed down to
4.5% in financial year 2012-13 from 9.6% in financial year
2006-07. (Source: Reserve Bank of India Report, January
2014)

Retail credit growth for NBFCs slowed considerably in
financial year 2013-14 with the sluggish economy and high
interest rates adversely affecting the demand for credit. A
favourable monsoon season and high agricultural productivity
ensured that credit growth in the tractor and mortgage
segments remained high. The persistent challenges in the
operating environment resulted in higher delinquency levels
for the NBFCs. (Source: ICRA)

The NBFCs continue to play a key role in the development of
the country by being present in under-banked and unbanked
regions and participating in inclusive growth.
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Performance analysis of key sectors
Indian automobile industry

The general economic slowdown, high interest rates and
increasing fuel prices were some of the factors that affected
the Indian automobile industry in the financial year 2013-14.
Despite several new car launches and increasing investments
witnessed by the Original Equipment Manufacturers (OEMs),
the slide in sales volumes could not be averted.

The sale of Passenger Vehicles declined by 6.05% during the
financial year 2013-14, against the same period last year.
Within the Passenger Vehicles segment, sale of Passenger
Cars, Utility Vehicles and Vans declined by 4.65%, 5.01%
and 19.58% respectively during the financial year 2013-14
compared to the same period last year. (Source: Society of
Indian Automobile Manufacturers, April 2014)

The overall Commercial Vehicles segment registered
de-growth of 20.23% in the financial year 2013-14 as
compared to financial year 2012-13. The Medium and
Heavy Commercial Vehicles (M&HCVs) registered decline
in sales of 25.33% and Light Commercial Vehicles also
registered a decline in sales by 17.62%. (Source: Society of
Indian Automobile Manufacturers, April 2014)

The Three Wheelers’ segment witnessed decline in sales by
10.80% in financial year 2013-14 as against financial year
2012-13. Sale of Passenger Carriers and Goods Carriers
declined by 12.74% and 2.53% respectively in the current
fiscal as against financial year 2012-13. (Source: Society of
Indian Automobile Manufacturers, April 2014)

Two Wheelers' sales registered growth of 7.31% during
the financial year 2013-14 over previous year. Within the
Two Wheelers’ segment, Scooters and Motorcycles grew
at 23.24% and 3.91% respectively, while Mopeds declined
by 8.35% in financial year 2013-14 over the previous year.

Exports

During financial year 2013-14, overall automabile exports
grew by 7.21%. Passenger Vehicles, Three Wheelers and
Two Wheelers registered growth at 6.09%, 16.60% and
6.52% respectively. Commercial Vehicles exports declined
by 3.71% during financial year 2013-14 as compared to the
same period last year. (Source: Society of Indian Automobile
Manufacturers, April 2014)

Indian tractor industry

There was a cyclical upswing in the tractor industry,
following the stagnant/marginal growth witnessed during
the previous years. A favourable monsoon season and good
soil moisture content, backed by brimming reservoirs helped
the overall tractor sales. The country continues to be the
largest tractor manufacturer in the world (in volume terms).
Even though the automotive sector suffered owing to the
weakness in the macroeconomic fundamentals, the tractor
industry (along with the two wheeler segment) registered
double-digit growth sales during the year under review.

The Rs. 21,000 Crores worth Indian tractor industry today
stands at the threshold of mechanisation. There have been
increasing new variants (in terms of Horse power) by most
of the tractor manufacturers in the country. Despite 