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GENERAL RISK: Investment in debt and debt related securities involve a degree of risk and investors should not invest
any funds in the debt instruments, unless they can afford to take the risks attached to such investments. For taking
an investment decision, investors must rely on their own examination of the Issue, the disclosure document and the
risks involved. The Debentures have not been recommended or approved by the Securities and Exchange Board of
India (“SEBI”) nor does SEBI guarantee the accuracy or adequacy of the content of this Information Memorandum.

ISSUER’S ABSOLUTE RESPONSIBILITY: The Issuer, having made all reasonable inquiries, accepts responsibility for and
confirms that this Disclosure Document contains all information with regard to the Issuer and the Issue, which is
material in the context of the Issue, that the information contained in this Disclosure Document is true and correct in
all material respects and is not misleading in any material respect, that the opinions and intentions expressed herein
are honestly held and that there are no other facts, the omission of which makes this as a whole or any of such
information or the expression of any such opinions or intentions misleading in any material respect.

CREDIT RATING: The Debenture has been rated “AA; Negative (pronounced as Double A; Outlook - Negative) ” by
ICRA Limited (“ICRA”) vide its latter dated April 30, 2020. Instruments with this rating are considered to have high
degree of safety for timely servicing of financial obligations.

The above rating is not a recommendation to buy, sell or hold securities and investors should take their own decision.
The rating may be subject to revision or withdrawal at any time by the assigning rating agency and each rating should
be evaluated independently of any other rating. The ratings obtained are subject to revision at any point of time in
the future. The rating agency has the right to suspend or withdraw the rating at any time on the basis of new
information etc. Please refer to Annexure 3 of this Information Memorandum for rationale for the above rating.

LISTING: Debentures are proposed to be listed on the Whole Sale Debt Market Segment of the National Stock
Exchange of India Ltd (“NSE”). The Issuer shall comply with the requirements of the listing agreement to the extent
applicable to it on a continuous basis. The Issuer intends to use electronic book mechanism as available on the
electronic booking platform of the NSE.

Issue Schedule

Issue Opens on Monday, May 18, 2020
Issue Closes on Monday, May 18, 2020
Deemed Date of Allotment Tuesday, May 19, 2020
Pay-in-Date Tuesday, May 19, 2020

The Issuer reserves the right to change the issue opening and closing date and in such an event, the Date of Allotment
for the Debentures may also be revised by the Company at its sole and absolute discretion.

This Information Memorandum has been provided in conformity with the Securities and Exchange Board of India
(Issue and Listing of Debt Securities) Regulations, 2008 and as amended from time to time (the “SEBI Debt
Regulations”), as applicable for private placement of Debentures, and the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015 as amended from time to time, Section 42 of the
Companies Act, 2013 and the Companies (Prospectus and Allotment of Securities) Rules, 2014 (the “PAS Rules”), as
applicable for private placement of Debentures. This present Issue would be under the electronic book mechanism
for issuance of debt securities on private placement basis as per the SEBI circular no. SEBI/HO/DDHS/CIR/P/2018/05
dated January 5, 2018 issued by the SEBI (including any amendments thereto) under the SEBI Debt Regulations
and the operational guidelines issued by NSE, as may be amended, clarified or updated from time to time.
The Company intends to use NSE’s electronic bidding platform for issuance of debt securities on private placement
basis (“NSE - EBP”) for this Issue.
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SOLE ARRANGER TO THE ISSUE

ICICI Bank Limited

Corporate Office: ICICI Bank Towers

Bandra Kurla Complex
Mumbai - 400 051

DEBENTURE TRUSTEE

SBICAP Trustee Company Limited

Apeejay House

3, Dinshaw Wachha Road
Churchgate, Mumbai - 400 020

Tel: +91 22 4302 5555

Fax: +91 22 2204 0465

Email: corporate@sbicaptrustee.com

Website: www.sbicaptrustee.com
SEBI Reg. No. INDO0O0000536
Contact Person: Ms. Aayushi Sanghavi,

Company Secretary and Compliance Officer

REGISTRAR TO ISSUE

Integrated Registry Management Services Private
Limited

2" Floor, Kences Towers

1, Ramakrishna Street, North Usman Road

T Nagar, Chennai - 600 017

Tel: +91 44 28140801/ 03

Fax: +91 44 28142479

Email: anusha@integratedindia.in

Website: www.integratedindia.in
SEBI Reg. No. INRO00000544
Contact Person: Ms. N Anusha, Chief General Manager
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DEFINITIONS AND ABBREVIATIONS

Unless the context otherwise indicates or requires, the following terms shall have the meanings given below in

this Information Memorandum

Term

Description

The Company / Issuer / ALL

Ashok Leyland Limited, a company having its registered and corporate office
at No.1 Sardar Patel Road, Guindy, Chennai - 600032

Allotment / Allotted

Unless the context otherwise requires or implies, the allotment of the
Debentures pursuant to this issue

Arranger / ICICI Bank

ICICI Bank Limited

Board Board of Directors of the Company or a duly constituted Committee thereof
BSVI Bharat Stage VI

Credit Rating Agency ICRA Limited

CV Industry Commercial Vehicle Industry

Debentures / NCD

Rated, Listed, Secured, redeemable, Non — Convertible Debenture of the
Company of a face value of Rs.10,00,000/- (Rupees Ten lakhs) each

Debenture Trustee / SBICAP

Trustee for the Debenture Holder(s), in this case being SBICAP Trustee
Company Limited

DIN Director Identification Number
ECB External Commercial Borrowing
EV Electric Vehicles

FY Financial Year

GOl Government of India

GST Goods and Service Tax

GVW Gross Vehicle Weight

Information Memorandum /
Disclosure Document

This information Memorandum / Disclosure Document dated May 14, 2020
pursuant to which the Debentures are being offered for private placement

LCV Light Commercial Vehicles

M&HCV Medium and Heavy Commercial Vehicles

MBP Modular Business Program

NEFT / RTGS National Electronic Fund Transfer / Real Time Gross Settlement
OEM Original Equipment Manufacturer

PAN Permanent Account Number

Private Placement Offer cum
Application Letter

The letter issued by the Issuer pursuant to the provisions of Section 42 of the
Companies Act, 2013 read with the Companies (Prospectus and Allotment of
Securities) Rules, 2014, as amended, to the investors in the format set out in
the said rules

Promoter

Hinduja Automotive Limited

Promoter group

Promoter group of the Company as per the definition provided in Regulation
2(1)(pp) of the Securities and Exchange Board of India (Issue of Capital and
Disclosure Requirements) Regulations, 2018, as amended

Registrar / Registrar to the Issue

Registrar to the Issue, in this case being Integrated Registry Management
Services Private Limited

R&D Research and Development

SEBI Securities and Exchange Board of India
Stock Exchange National Stock Exchange of India Ltd. (NSE)
TIV Total Industry Volume
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DISCLAIMERS OF THE ISSUER

This Disclosure Document is neither a prospectus nor a statement in lieu of a prospectus under the Companies Act,
2013. The issue of Debentures to be listed on the National Stock Exchange of India Limited is being made strictly on a
private placement basis. Multiple copies hereof given to the same entity shall be deemed to be given to the same
person and shall be treated as such. It does not constitute and shall not be deemed to constitute an offer or an
invitation to subscribe to the Debentures to the public in general.

This Disclosure Document has been prepared in conformity with Section 42 of the Companies Act, 2013, the
Companies (Prospectus and Allotment of Securities) Rules, 2014 and the SEBI (Issue and Listing of Debt Securities)
Regulations, 2008, each as amended from time to time. Therefore, as per the applicable provisions, copy of this
Disclosure Document has not been filed or submitted to the SEBI for its review and/or approval. This Information
Memorandum is not intended to be circulated to more than 200 persons in the aggregate in a Financial Year and to
any person other than an Eligible Investor. Multiple copies hereof given to the same entity shall be deemed to be
given to the same person and shall be treated as such.

This Disclosure Document has been prepared to provide general information about the Issuer to potential investors
to whom it is addressed and who are willing and eligible to subscribe to the Debentures. This Disclosure Document
does not purport to contain all the information that any potential investor may require. Neither this Disclosure
Document nor any other information supplied in connection with the Debentures is intended to provide the basis of
any credit or other evaluation and any recipient of this Disclosure Document should not consider such receipt a
recommendation to purchase any Debentures. Each investor contemplating purchase of any Debentures should
make its own independent investigation of the financial condition and affairs of the Issuer, and its own appraisal of
the creditworthiness of the Issuer. Potential investors should consult their own financial, legal, tax and other
professional advisors as to the risks and investment considerations arising from an investment in the Debentures and
should possess the appropriate resources to analyze such investment and the suitability of such investment to such
investor's particular circumstances.

The Issuer confirms that, as of the date hereof, this Disclosure Document (including the documents incorporated by
reference herein, if any) contains all information that is material in the context of the Issue and sale of the
Debentures, is accurate in all material respects and does not contain any untrue statement of a material fact or omit
to state any material fact necessary to make the statements herein, in the light of the circumstances under which
they are made, not misleading. No person has been authorized to give any information or to make any representation
not contained or incorporated by reference in this Disclosure Document or in any material made available by the
Issuer to any potential investor pursuant hereto and, if given or made, such information or representation must not
be relied upon as having been authorized by the Issuer.

This Disclosure Document and the contents hereof are restricted for only the intended recipient(s) who have been
addressed directly and specifically through a communication by the Company and only such recipients are eligible to
apply for the Debentures. All investors are required to comply with the relevant regulations/guidelines applicable to
them for investing in this Issue. The contents of this Disclosure Document are intended to be used only by those
investors to whom it is distributed. It is not intended for distribution to any other person and should not be
reproduced by the recipient.

No invitation is being made to any persons other than those to whom application forms along with this Disclosure
Document being issued have been sent by or on behalf of the Issuer. Any application by a person to whom the
Disclosure Document has not been sent by or on behalf of the Issuer shall be rejected without assigning any reason.

The person who is in receipt of this Disclosure Document shall maintain utmost confidentiality regarding the contents
of this Disclosure Document and shall not reproduce or distribute in whole or part or make any announcement in

public or to a third party regarding the contents without the consent of the Issuer till the issue opening date.

Nothing in this Disclosure Document constitutes an offer of securities for sale in the United States or any other
jurisdiction where such offer or placement would be in violation of any law, rule or regulation.
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Certain statements in this Information Memorandum are not historical facts but are “forward-looking” in nature.
Forward-looking statements appear throughout this Information Memorandum. These forward-looking statements
involve a number of risks, uncertainties and other factors that could cause actual results, opportunities and growth
potential to differ materially from those suggested by the forward-looking statements. The Issuer undertakes no
obligation to update forward-looking statements to reflect events or circumstances after the date thereof. Forward
looking statements speak only as of the date of this Information Memorandum. None of the Issuer, its Directors, its
officers or any of their respective affiliates or associates has any obligation to update or otherwise revise any
statement reflecting circumstances arising after the date hereof or to reflect the occurrence of underlying events,
even if the underlying assumptions do not come to fruition. For a further discussion on the factors that could cause
actual results to differ, see the discussion under “Risk Factors” contained in this Information Memorandum.

The Issuer reserves the right to withdraw the private placement of the Debenture issue prior to the issue closing
date(s) in the event of any unforeseen development adversely affecting the economic and regulatory environment
or any other force majeure condition including any change in applicable law. In such an event, the Issuer will refund
the application money, if any, along with interest payable on such application money, if any, in accordance with
provisions of the Companies Act, 2013.

EACH PERSON RECEIVING THIS DISCLOSURE DOCUMENT ACKNOWLEDGES THAT:

Such person has been afforded an opportunity to request and to review and has received all additional information
considered by it to be necessary to verify the accuracy of or to supplement the information herein; and Such person
has not relied on any intermediary that may be associated with issuance of Debentures in connection with its
investigation of the accuracy of such information or its investment decision.

The Issuer does not undertake to update the Disclosure Document to reflect subsequent events after the date of the
Disclosure Document and thus it should not be relied upon with respect to such subsequent events without first
confirming its accuracy with the Issuer.

Neither the delivery of this Disclosure Document nor any sale of Debentures made hereunder shall, under any
circumstances, constitute a representation or create any implication that there has been no change in the affairs of
the Issuer since the date hereof.

This Disclosure Document does not constitute, nor may it be used for or in connection with, an offer or solicitation
by anyone in any jurisdiction in which such offer or solicitation is not authorized or to any person to whom it is
unlawful to make such an offer or solicitation. No action is being taken to permit an offering of the Debentures or
the distribution of this Disclosure Document in any jurisdiction where such action is required. The distribution of this
Disclosure Document and the offering and sale of the Debentures may be restricted by law in certain jurisdictions.
Persons into whose possession this Disclosure Document comes are required to inform themselves about and to
observe any such restrictions. The Disclosure Document is made available to investors in the Issue on the strict
understanding that the contents hereof are strictly confidential.

This Disclosure Document is dated May 14, 2020.

DISCLAIMER CLAUSE OF THE ARRANGER

Ashok Leyland Limited (the “Issuer”) has authorized ICICI Bank (“ICICI Bank” or the “Arranger”) to distribute this
Disclosure Document in connection with the proposed transaction outlined in it (the “Transaction”) and the

Debentures proposed to be issued in the Transaction (the “Debentures”).

“ICICI bank means ICICI Bank Limited and any group, subsidiary, associate or affiliate of ICICI Bank and their respective
directors, representatives or employees and/or any persons connected with them.

Nothing in this Disclosure Document constitutes an offer of securities for sale in the United States or any other
jurisdiction where such offer or placement would be in violation of any law, rule or regulation.
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The Issuer has prepared this Disclosure Document and the Issuer is solely responsible for its contents. The Issuer will
comply with all laws, rules and regulations and has obtained all regulatory, governmental and corporate approvals
for the issuance of the Debentures. All the information contained in this Disclosure Document has been provided by
the Issuer or is from publicly available information, and such information has not been independently verified by the
Arranger. No representation or warranty, expressed or implied, is or will be made, and no responsibility or liability is
or will be accepted, by the Arranger or its affiliates for the accuracy, completeness, reliability, correctness or fairness
of this Disclosure Document or any of the information or opinions contained therein, and the Arranger hereby
expressly disclaims, to the fullest extent permitted by law, any responsibility for the contents of this Disclosure
Document and any liability, whether arising in tort or contract or otherwise, relating to or resulting from this
Disclosure Document or any information or errors contained therein or any omissions therefrom. By accepting this
Disclosure Document, you agree that the Arranger will not have any such liability.

DISCLAIMER OF THE STOCK EXCHANGE

As required under the SEBI Debt Regulations, a copy of this Disclosure Document be submitted to the Stock Exchange
for hosting the same on its website. It is to be distinctly understood that such submission of the document with
Exchange or hosting the same on its website should not in any way be deemed or construed that the document has
been cleared or approved by the Stock Exchange; nor does it in any manner warrant, certify or endorse the
correctness or completeness of any of the contents of this document; nor does it warrant that this Issuer’s securities
will be listed or continue to be listed on the Stock Exchange; nor does it take responsibility for the financial or other
soundness of this Issuer, its promoter/promoter group, its management or any scheme or project of the Company.
Every person who desires to apply for or otherwise acquire any securities of this Issuer may do so pursuant to
independent inquiry, investigation and analysis and shall not have any claim against the Stock Exchange whatsoever
by reason of any loss which may be suffered by such person consequent to or in connection with such subscription/
acquisition whether by reason of anything stated or omitted to be stated herein or any other reason whatsoever.

DISCLAIMER IN RESPECT OF JURISDICTION

This Issue is made in India to the investors who shall be specifically approached by the Issuer. This Disclosure
Document does not constitute an offer to sell or an invitation to subscribe to Debentures offered hereby to any
person to whom it is not specifically addressed. The Debentures are governed by and will be construed in accordance
with Indian law. Any disputes arising out of this Issue will be subject to the jurisdiction of the courts at Mumbai,
Maharashtra and Chennai,Tamil Nadu in accordance with the terms of the Debenture Trust Deed. This private
placement offer of Debentures is made in India to persons resident in India and non-residents as permissible. Nothing
in this Disclosure Document shall constitute and/or deem to constitute an offer or an invitation to an offer, to be
made to the Indian public or any section thereof, at large, through this Disclosure Document, and this Disclosure
Document and its contents should not be construed to be a prospectus under the Companies Act, 2013. This
Disclosure Document does not constitute an offer to sell or an invitation to subscribe to the Debentures herein, in
any other jurisdiction to any person to whom it is unlawful to make an offer or invitation in such jurisdiction.

DISCLAIMER IN RESPECT OF CREDIT RATING AGENCY

The ratings by the Credit Rating Agency should not be treated as a recommendation to buy, sell or hold the rated
Debentures. The Credit Rating Agency ratings are subject to a process of surveillance which may lead to a revision in
ratings. Please visit Credit Rating Agency’s website www.icra.in or contact the Credit Rating Agency’s office for the
latest information on Credit Rating Agencies’ ratings. All information contained herein has been obtained by the
Credit Rating Agency from sources believed by it to be accurate and reliable. Although reasonable care has been
taken to ensure that the information herein is true, such information is provided ‘as is’ without any warranty of any
kind, and the Credit Rating Agency in particular, makes no representation or warranty, express or implied, as to the
accuracy, timeliness or completeness of any such information. All information contained herein must be construed
solely as statements of opinion and the Credit Rating Agency shall not be liable for any losses incurred by users from
any use of this publication or its contents. Most entities whose bank facilities / instruments are rated by the Credit
Rating Agency have paid a credit rating fee, based on the amount and type of bank facilities / instruments.

You should carefully read and retain this Disclosure Document. However, you are not to construe the contents of this
Disclosure Document as investment, legal, accounting, regulatory or tax advice, and you should consult with your
own advisors as to all legal, accounting, regulatory, tax, financial and related matters concerning an investment in
the Debentures.
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A. BRIEF DETAILS ABOUT THE ISSUER

6

Name

Ashok Leyland Limited

Registered and
Corporate office

No.1 Sardar Patel Road, Guindy
Chennai - 600032
Tel No. +91 44 - 22206115

Website

www.ashokleyland.com

Company Secretary and
Compliance Officer

Mr. N Ramanathan

Tel No : +91 44 22206094

Email: Ramanathan.N5@ashokleyland.com
Address: No.1 Sardar Patel Road

Guindy, Chennai - 600032

Whole time Director
and Chief Financial

Mr. Gopal Mahadevan,
Tel No: +91 44 22206111
Email: Gopal@ashokleyland.com

Officer Address: No.1 Sardar Patel Road
Guindy, Chennai - 600032
ICICI Bank Limited
Corporate Office : ICICI Bank Towers
Arranger

Bandra Kurla Complex
Mumbai - 400 051

Registrar & Transfer
Agents

Integrated Registry Management Services Private Limited
2" Floor, Kences Towers

1, Ramakrishna Street, North Usman Road
T Nagar, Chennai - 600 017
Tel No. +91 44 2814 0801 / 03

Credit Rating Agency

ICRA Limited,

Karumuttu Centre, 5™ Floor
634, Anna Salai, Nandanam
Chennai - 600 035

Tel No. +91 44 4596 4300

Auditors

Price Waterhouse & Co Chartered Accountants LLP
8t Floor, Prestige Palladium Bayan
129 -140 Greams Road, Chennai - 600006

Debenture Trustee

SBICAP Trustee Company Limited
Apeejay House

3, Dinshaw Wachha Road
Churchgate, Mumbai - 400 020
Tel: +91 22 4302 5555
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B. BRIEF SUMMARY OF THE BUSINESS / ACTIVITIES OF THE ISSUER

This Information Memorandum contains certain “forward-looking statements”. Statements that describe the
Company’s plans or goals are also forward looking statements. All forward-looking statements are subject to
risks, uncertainties and assumptions that could cause actual results to differ materially from those contemplated
by the relevant forward-looking statement. Actual results may differ materially from those suggested by the
forward-looking statements due to risks or uncertainties associated with the expectations with respect to, but
not limited to, regulatory changes pertaining to the industry in which the Company operates and our ability to
respond to them.

Overview

Ashok Leyland Limited (ALL), a 71 years company, is an existing, profit-making, dividend-paying, listed Company.
ALL is one of the largest manufacturers of commercial vehicles and diesel engines in India.

The Company was promoted as Ashok Motors Limited in 1948 to assemble the well known Austin cars. During
the year 1950, the Company commenced assembly and distribution of Leyland commercial vehicles. An
agreement was concluded with Leyland Motors Limited, U.K. to manufacture the vehicle in India and to
participate in the equity capital of the Company, which was then renamed Ashok Leyland Limited.

ALL vehicles have established a reputation for their reliability, superior performance and durability. Various types
of Medium and Heavy Commercial Vehicles (M&HCV) are offered by ALL in different models to meet diverse
applications in moving men and material. In the M&HCV segment, the Company has a market share of 31.8% (FY
19-20) in the domestic market (Source: SIAM). In addition, the Company also has a presence in Light Commercial
Vehicles segment. Through a joint venture with Nissan Motors Co. Limited, ALL had ventured into Light
Commercial Vehicle segment and subsequently acquired the entire stake from Nissan Motors Co. Limited. This is
a major step towards improving its presence across all segments in CV industry.

ALL which recorded a turnover of Rs. 26 billion in FY 2001-02, achieved a turnover of Rs. 290.55 billion (USS 4.2
billion) in FY 2018-19, a quantum jump of 10 times in the last 19 financial years.

Hinduja Automotive Limited (“HAL”) formerly known as Land Rover Leyland International Holdings Ltd (LRLIH) -
which holds the majority shareholding of ALL, previously owned by the Rover Group, U.K. (erstwhile Leyland
Group), was acquired by a joint venture of the Hinduja Group and IVECO, a fully owned subsidiary of FIAT,
heralding a new chapter in the history of ALL. Now, the holding Company i.e.HAL is fully owned by Hinduja Group.

ALL’s shares are listed in BSE Limited and the National Stock Exchange of India Ltd.
Business of the Company

ALL is currently the second largest manufacturer of M & HCVs in India. ALL was established in 1948 and has nine
manufacturing plants, with the parent plant at Ennore near Chennai, three plants at Hosur, near Bangalore (Hosur
Unit I, 11& IIA), foundries division in Sriperumpudur & Ennore, a gearbox manufacturing and vehicle assembly
plant at Bhandara (near Nagpur), an assembly plant with bus body building facility at Alwar (near New Delhi) and
a fully integrated unit in Pant Nagar, Uttarakhand.

ALL has established a very wide distribution network across India for the sale of its vehicles and spare parts.
eALL employs 11,463 employees (as of March 31, 2020).

In line with the management policy of giving emphasis to R&D activities and the vision of emerging as a global
player, ALL has invested substantial sums in ALL’s Technical Center at Vellivoyal chavadi near Chennai with state
of the art equipment and facilities for development and testing. Globally benchmarked testing facility includes
modern CAD setup and a Computer Testing Laboratory, a comprehensive array of test beds for vigorous testing
of prototypes in the most demanding conditions.
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During the year 2018-19, ALL sold 197,366 vehicles (including export of 12,301 vehicles) registering gross
turnover of Rs.290.54 billion (USS 4.2 billion) and net profit of Rs. 19.83 billion. (US$ 287 million).

With the establishment of state of the art and fully integrated plant at Pant Nagar, Uttarakhand, ALL’s production
facilites are in major regions across India.. In addition, it is also expanding its presence across the globe through
inorganic growth (i.e. mergers and acquisitions) and establishment of assembly units nearer to its markets like
United Arab Emirates (UAE).

Geographic presence:

S.No. Location Operation
1 Ennore, Tamil Nadu Buses, Trucks, Engines, Axles, etc.
2 Hosur, Tamil Nadu Trucks, Special Vehicles, Light Commercial Vehicles, Cabins,
Power Units and Press Shop
3 Pantnagar, Uttrakhand New generation platform and Cabs
4 Alwar, Rajasthan Bus body building
5 Bhandara, Maharashtra Gearbox
6 Foundries Division - Ennore and | Castings for automobiles and tractors to industrial engines,
Sriperumbudur, Tamil Nadu construction equipment and power generation equipment

Manufacturing Facilities:

ALL operates from various manufacturing locations spread across India. The parent plant situated at Ennore, near
Chennai. In this 121.9 acre facility, is a fully integrated plant, manufacturing chassis and important aggregates
like gearbox, engine, and axles, run by a highly skilled workforce.

Hosur | plant, situated near Bangalore, commenced operations in 1980, is the key manufacturing hub for engines
within Ashok Leyland. The wide range of engines assembled here span across BS I, BS IV and now BS VI compliant
diesel and CNG (Compressed Natural Gas) engines, made in dust proof assembly lines with latest technology. It
also manufactures critical components like Cylinder Block and Heads. This facility spread over 101.2 acres, with
44 acres are utilized by manufacturing shops and buildings including state of the art Engine R&D test cell facilities.
Now, this facility is geared up for manufactring BS VI vehicles.

Hosur Il plant, situated near Bangalore, commenced operations in 1994 and has a state-of-the-art production
facility. This is Deming Prize winning ‘flexible’ plant capable of manufacturing vehicles in a wide payload range —
from 2.5 tonnes to up to 49 tonnes. Spread over 234 acres (65 acres built up area), this plant manufactures
Ecomet, DOST, MAV, Tippers, RMC and Tractor trailers, LCV s, and the iconic defence vehicle Stallion. This
manufacturing facility is also equipped with a state-of-the-art robotic painting system.

ALL’'s Cab Panel Press Shop (CPPS) Hosur IIA plant has world class ‘Press’ facility is equipped with cutting-edge
hydraulic, mechanical and electric presses that are highly versatile and is capable of manufacturing panels of
complex shapes and profiles with tools and dies. Cab panel for MDV and LCV and a door welding and assembly
line define this facility.

Established in 1982, the Alwar Unit in the State of Rajasthan is a globally benchmarked bus body building facility
that has several specialties including a U-shaped chassis conveyor, hydraulic automated panelling, body lifting
mechanisms, paint booths and a shower testing facility. Sprawled over 325 acres (61.8 built up area), this is an
assembly plant for a wide range of products, with an emphasis on passenger chassis, including Janbus, FESLF,
Cheetah, and Viking amongst others.

ALL's Bhandara Unit, situated near Nagpur, State of Maharashtra, houses manufacturing and assembly facilities.
It caters to the production of sophisticated synchromesh transmission to all ALL commercial vehicles
manufactured at various locations across the globe. The 232-acres (112 acres built up area) facility is also
equipped for vehicle assembly.

ALL has set up a plant in Pant Nagar, the State of Uttarakhand with the objective of supplementing its presence
in Northern India. This 189 acre (79.2 built-up area) is an integrated axle machining and assembly facility. It
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represents best-in-class industrial architecture. A benchmark in efficient operations, it is also the first plant to
win the prestigious Deming Prize. For the first time in India, CNC flexible roll forming technology was introduced
in this plant.

Research & Development

ALL has invested over Rs.3.5 Billion in ALL’s Technical Center at Vellivoyalchavadi, about 15 kms from Chennai
with state-of-the-art equipment and facilities for development and testing. ALL also strengthened the product
development function significantly through recruitment of more than 1000 engineers with a wide range skills and
work experience. ALL initiated extensive technical developments in the areas of vehicle, engine, transmission and
cabin, among others.

A Modular Business Program (“MBP”) has been launched for development of modular vehicles. AL is the first
Indian OEM to develop vehicles under modular platform. Through this initiative, entire range of current truck
platform in M&HCV will get migrated into single platform and BS6 will be launched only in MBP platform for
M&HCV Trucks. These new range of vehicles would eventually replace the current platform of vehicles.
Modularity concept covers high level of manufacturing flexibility, greater choices for customers and reduction in
vehicle parts but provide ability to produce higher number of vehicle variants.

Strategic investments have been made to build a state-of-the-art R & D infrastructure with facilities such as the
‘8 poster’, 24 test bed Engine R&D facility, component test lab, Material engineering, Chassis dynos and ARAI
(Automotive Research Association of India) accreditation test track etc. for full vehicle test facility for testing all
range of vehicles from LCV to multi-axle vehicles. ALL’s continuing focus on product development and
improvements has yielded significant benefits to customers.

ALL continued to invest heavily in product development. The Modular vehicle program, New LCV cab and BSVI
engines for all application are on track. Substantial effort is being made to revamp the range of intermediate
commercial vehicles and offer a global product to the Indian market. ALL’s wide portfolio of buses and coaches
are further being enhanced with development of luxury RE multi-axle coach. The acquisition of Optare, a UK
based manufacturer of contemporary rear-engine city buses and a leader in “green” technology, has added to
ALL’s bus building capabilities. In addition, ALL continued to invest in drive train technologies of the future,
particularly Electric vehicles portfolio.

BS VI

Four years back Government proposed new BS-VI emission norms from April 2020. Based on these requirements
considering the market conditions, BS-VI architecture was configured. ALL conducted a detailed concept study
keeping the same BS-IV engine but with a new exhaust after-treatment system. Conceptual experimentation
was done long back in the year 2016 and was displayed in Auto Expo. Internal competency developed for engine
for BSVI architecture , emission development , control system and calibration subsequently and installed
infrastructure for development and testing. For selecting technology partners, several in-house workshops were
done with experts.

Many innovative concepts are built into AL BS-VI product based on Indian market requirements viz; model-based
airflow eliminating the need of a HFM sensor, air-assisted urea dosing, maintenance free OCV, intake throttle
valve alone for thermal management, compact exhaust after-treatment system, 2-valve per cylinder, external HC
dosing for active regeneration leading to reduced oil dilution etc. and nearly 5 patent applications are under
progress.Various workshops being conducted with global engine consultants like AVL and FEV and with various
exhaust after-treatment system suppliers like Tenneco, BASF, Cummins Emission Solution, Albonair GmbH etc.
for making AL BS-VI robust. Concept testing and then selecting the engine and after-treatment specification were
also carried out.

After receiving certificates, confirming compliance to BS-VI emission standard, from Automotive Research

Association of India (ARAI), ALL becomes the first OEM to meet the BS VI emission norms across the full range of
heavy duty trucks (GVW of 16.2T and above).

Page 12 of 104



Information Memorandum @

For Private Circulation only ASHOK LEYLAND

Modular Business Program

ALL has also embarked into the development of an advanced and ambitious Modular Business Program covering
the M&HCV truck range of vehicles.

A new Modular Vehicle Platform has been developed, which is designed to be versatile and accommodate any
type of internal aggregates and components. It is also designed to accommodate future design requirements,
which will arise due to any new statutory requirements or next gen emission norms, apart from ability to modify
and build any new customer requirement or regulation. This platform also enables ALL to build vehicles in the
same platform to meet the previous gen emission norms or LH drive, specifically required for the international
market. All the current platforms in M&HCV trucks is getting migrated into the single advanced Modular Platform
and will be launched in 2020, aligning with the national introduction of BSVI emission norms. All the engines and
the exhaust systems are now upgraded to meet the BSVI emission norms for the complete range of vehicles.

In Modular Business Program, apart from the architectural change to the vehicle platform, the business process
has also undergone changes. The entire product lifecycle management process is managed in a modular data,
which will reduce the time to market of any new vehicles. 3D CAD models are extensively used in design,
manufacture, quality and service, to ensure all validations are done upfront. This process will also enable the
customer to configure their vehicles with the help of a Tab.

Development of a modular platform for the entire truck range will be launched by ALL for the first time in the
Indian Commercial Vehicle industry.

Electric Vehilcles

The Electric Vehicles (EV) & eMobility Solutions Business has conceived the City Application Midi Bus which is
currently deployed at Ahmedabad for the BRT application. Both Midi and Standard buses are being developed
for the City bus market in an effort to cater to the growing EV market for Public Transportation. The investments
aim at gearing up for the regulatory changes for all diesel platforms as well as capturing the Indian EV market
which is the 2" largest in the world next to China. A collaboration with ABB is in place towards Ultra Fast charging
technology which is underway. ALL already offers Fast Charge (Fixed battery), Swap Charge (Swappable Battery)
solutions to optimise the capital and Operating costs to the customer based on the actual operating conditions.

Light Commercial Vehicles
There is significant growth in Light Commercial Vehicle (LCV) segment for last mile connectivity. Considering the
same ALL is developing new LCV Vehicle with GVW of 2.5T, 2.8T, 3.5T & 4.9T on New LCV Cab Platform. New LCV

cab vehicles are being developed for RHD & LHD variant to cater the Domestic and Export markets.

The table below indicates the R&D expenditureby ALL during fiscal 2018 and 2019.

Rs. Crores
Particulars 2017-18 2018-19
Capital 62.54 119.35
Revenue 389.95 538.78
Total 452.49 658.13
% To Turnover 1.69 2.27
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Product Range
Trucks:

ALL grown over these last 70 years, from a company assembling 350 Comet trucks in the year 1951, to a company
that has registered sales of more than 1,00,000 medium and heavy commercial vehicles in the domestic market,
during Fiscal 2018-19. Today, ALL is developing touch points across the length and breadth of the country.
ALL topped the commercial vehicles category at the dealer points.

In this long journey, ALL moved from being a single model manufacturing company, to an organisation which
today offers more than 500 variants, catering to almost each segment/application. ALL offers a wide range of
products that serves diverse customers meeting their preferences and requirements. ALL ensures that the
products are as per current market needs and promotes safety of customers. ALL is progressively promoting
customer safety and improving fuel efficiency through best-in-class technologies and exploring new avenues in
the field of alternative fuel. ALL R&D team is geared towards innovating and manufacturing vehicles that are best
suited for Indian market.

ALL’s portfolio encompasses Buses, Trucks, Light Commercial Vehicles (LCVs), Defence Mobility Solutions and
Power Solutions. ALL has played a pioneering role in the introduction of various upgrades in product technology
and the introduction of new kinds of products in India. ALL’s customer segments include both private and State
sectors including Defence.

Buses:

ALL, the market leader in buses in India and third largest bus manufacturer in the world in volume terms (Source:
SIAM & OICA for Calendar year 2019), facilitates millions of people in getting to their destination every day
through its wide product range of 18 to 80 seater buses- truly living it up to its ethos of serving national interest
through every business venture.

In FY18, ALL continued to strengthen its product offering by migrating all bus products to BS IV with iEGR
(intelligent Exhaust Gas Recirculation) technology and making them more environment and customer friendly.
iEGR has better fuel efficiency than BS3 engines and does not need urea for emission control, leading to better
savings for our customers. Developed by capturing customer voice in terms of feel, emotion, safety and comfort,
our buses cover the entire range with different floor heights for varied applications for travel within the city,
intercity and special applications like airport shuttle. As market leader, ALL has introduced tubeless tyre in our
entire product range for superior comfort and safety along with enhancing the mileage, resulting in savings to
our customers.

ALL offers buses in Intermediate Commercial vehicles (ICV), and Medium Duty vehicle (MDV) segments of the
market. In ICV, our brand Sunshine dedicated to school application, symbolizes safe journey and happy memories
to the school children. In MDV, Viking brand continues to promise versatility and reliability. 166” (wheel base)
Cheetah was launched for our customers for their travel suited for hilly terrain. ALL continues to work alongside
progressive State Transport Undertakings (STU’s) to provide safe and comfortable public transport solutions by
supplying about 6500 buses in FY 2019-20. .

Light Commercial Vehicles:

The Light Commercial Vehicle (LCV) vertical completes ALL’s presence in the Commercial Vehicle space as a full-
fledged CV player, offering customer solutions from 2.5 Tonnes to 55 Tonnes and 13 seats to 79 Seats. The LCV
Business also helps ALL to de-risk from the usual business cyclicity, associated with Medium & Heavy Commercial
vehicles.

Rising fuel costs pinch our customer’s earnings and hence we have invested in superior engine technology and
design which delivers better fuel efficiency. We have focused on superior ergonomics, driver comfort and safety,
so our vehicles are not just meant for delivering goods, but also provide a superior experience. We launched AC
cabins in our DOST (2011) and PARTNER (2014). We made power steering popular in small commercial vehicles.
We have been robustly growing our After-Market presence.
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ALL achieved a significant milestone with the rollout of the 200,000 LCVs from its manufacturing facility in Hosur,
Tamilnadu. Achieving the 200,000 mark in less than 6 years bears testimony to how customers find value in the
offerings from the house of Ashok Leyland.

Defence:

ALL is a complete mobility solution player for the Armed Forces. ALL association with India’s armed forces spans
more than 40 years, during which we have pulled our weight to secure borders, carry supplies and help soldiers
through some of the harshest terrain and, occasionally, even into battle.

The Stallion, our flagbearer brand, represents the largest fleet of vehicles in an armed force. With over 70,000
vehicles produced, the Stallion is synonymous with an army vehicle.

Equipped for military payloads ranging from 2.5 to 30 tonnes and a full range of special applications, Ashok
Leyland vehicles also bolster the defence forces.

Every one of our machines is infused with the very qualities we salute in the soldier—extraordinary endurance,
power under pressure, rock-solid stability in hostile terrain and weather and above all, reliability.

Power Solutions:

LEYPOWER is a reputed brand of diesel generator sets in India. With state-of-the-art technology in engine,
alternator and controllers, LEYPOWER provides a fully integrated power system at par with global standards at a
very competitive overall cost of ownership. LEYPOWER ready-to-use diesel generator sets meet with the latest
CPCB-II (Central Pollution Control Board) norms in India and built to comfortably meeting international norms.

ALL agricultural engines manufactured in the state-of-the-art facilities with global quality standard in 4 and 6
cylinder variants, continues to be the first choice amongst the various Original Equipment Manufacturers of both
track and wheel Harvester combines.

ALL engines had been the heart of Agricultural Combines in India over four decades and continue to be the leader
in the segment. We enjoy over 85% market share in wheel and track combine segment.With lowest running cost
and continual operating capability, ALL Agricultural Engines continues to bring smiles on the faces of Indian
farmers.

ALL manufactures many of the key components for its vehicles, including frames, engines, gear boxes, cabins and
axles, and sourcing other components from suppliers almost all of which are in India.

ALL is also in the business of manufacture of High Pressure Aluminium Die Castings through a joint venture with
Alteams OY Finland. This joint venture set up a manufacturing facility at Cheyyar near Chennai. This joint venture
is fully established to meet both Telecom and automobile sector requirements. ALL benefits by sourcing gear box
casings, case oil coolers, connection housings, etc. from this joint venture.

Hinduja Leyland Finance Limited (HLFL) a finance arm of ALL has a pan india presence operating from over 1550
locations spread across India of which 368 locations are owned and operated by HLFL directly and balance
locations are operated either through Franchise or Dealer premises. In FY 2018-19, HLFL has financed around
21,779 AL vehicles (13,806 MHCVs and 7,973 LCVs).
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Product

User / Industry segment

Customer Segment

Buses

Passenger

State Transport Undertaking /
Private Sector / Educational
Insitutions

Multi axle vehicles (Trucks)

Fleet operators (multi purpose / tankers)

Private sector

Haulage (Trucks)

Fleet operators (multi purpose / tankers)

Private sector

Tractor Trailers (Trucks)

Fleet operators (Containerised Cargo)

Private sector

Tippers (Trucks)

Fleet operators (Mines / Sand / Solid Waste
Management)

Private sector / Public bodies

LCVs

Fleet operators (multi purpose)

Private sector

Industrial Engines

All Industries including Telecom, etc., for
power generation

Private sector

Marine Engines

Marine Industry

Private sector

Stallion truck Defence Government

Cargo SCV MLO (Market Load Operator), Captive FMCG | Individual  buyers,  Corporate
(Fast Moving Consumer Goods), Fruits & | entities
Vegetables, White Goods, FMCD (Fast
Moving Consumer Durable), Hardware,
Dairy)

Cargo LCV Fleet Operators, Market Load Operator | Individual  buyers, Corporate
(Agriculture, Petroleum, Milk & Diary | entities
products, Poultry, water tanker, containers)

Passenger LCV School, staff, college, tourist Educational institution, State

Transport undertaking, Private

sector

Power Solution Busines

All Industries

Private sector

Domestic Market

ALL has a significant presence in the M&HCV market. Market share details for the last three years are given

below:
Units

Particulars FY-18 FY-19 FY-20
Buses Actual
Total Industry Volume (TIV) 36117 39612 39924
ALL’s volumes 13708 16323 18141
ALL’s Market Share 37.95 41.21 45.44
Trucks
Total Industry Volume (TIV) 304664 351128 183596
ALL’s volumes 102826 115613 53028
ALL’s Market Share 33.75 32.93 28.88
Total
Total Industry Volume (TIV) 340781 390740 223520
ALL’s volumes 116534 131936 71169
ALL’s Market Share 34.20 33.77 31.84

Source: SIAM
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Product Distribution Network

Besides ALL’s plans of managing the dealers through a dealer network connectivity (Dealer Management System),
ALL has three levels of touch points of service, viz., Dealer Outlet, Authorised Service Center and Mutual
Improvement through Relationship Mechanics. The current level of customer touch points are given hereunder:

Period Dealer Authorized service | Dealer Outlet Authorized service
Outlets centers bays center bays
2016-17 342 211 2664 844
2017-18 350 228 2904 964
2018-19 374 274 3144 1167

ALL’s plan to have a Pan-India presence was achieved through the setting up of an effective dealership and service
outlets across the country. This is reflected in ALL achieving significant market penetration in Northern, Eastern
and Central regions of India.

Presence all over India

While the southern and western parts of India had traditionally been strong markets for ALL, it has been taking
conscious efforts to expand its presence in other parts of the country. This includes establishment of dealer
outlets and service outlets in new areas of Northern and Eastern parts of India and strengthening the existing
ones. Further, Gulf Ashley Motors Ltd, a Company promoted to boost the presence of ALL in the Eastern parts
of India also helped in improving its penetration levels. These efforts have paid rich dividends. To meet the
market requirements efficiently, the manufacturing locations are also spread across various Regions of India.

The pan India presence of ALL's manufacturing facilities, marketing and service outlets can be seen from the
pictorial graph presented below:
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ALL’s export sales represent 7.12% of its total unit vehicle sales for the year ended March 31, 2020. ALL exports
commercial vehicles, including buses and trucks in particular to Sri Lanka, the Middle East, Bangladesh, Africa and
other developing countries.

Export of vehicles (nos) — country-wise for the past years is given below:

Country 2015-16 2016-17 2017-18 2018-19 2019-20

SAARC 7,101 8,224 11,377 9,873 5,078
Middle East 3,666 2,445 3,412 1,521 2,799
Africa and Others 2,366 1,133 1,472 907 1,043
Total 13,133 11,802 16,261 12,301 8,920

Global Foot-prints

ALL formed Ashok Leyland (UAE) LLC in Ras Al Khaimah, Rakia, UAE, to set up a bus bodybuilding unit, to increase
its business presence in the Middle East. The acquisition of Optare, a UK based manufacturer of contemporary
rear-engine city buses and a leader in “green” technology, has added to ALL’s bus building capabilities. Optare is
known for its low carbon range, low floor, mid buses and modern range of city buses.

I) CORPORATE AND MANAGEMENT STRUCTURE

Subsidiaries, Associate Companies and Joint Ventures as of March 31, 2020

S. | Name of the Company Holding/ % of shares | Nature of Activity
No Subsidiary/ held
Associate Company

1. | Albonair GmbH Wholly owned subsidiary 100.00 Emission Treatment
Technology

2. | Albonair Automotive Technology Co., Ltd, Wholly owned subsidiary 100.00 Emission Treatment

China Technology

3. | Albonair (India) Private Limited Wholly owned subsidiary 100.00 Emission Treatment
Technology

4. | Ashok Leyland Nigeria Limited Wholly owned subsidiary 100.00 Trading in Commercial
Vehicles

5. | Ashok Leyland (Chile), S.A. Wholly owned subsidiary 100.00 Trading in Commercial
Vehicles

6. | Gulf Ashley Motor Limited Subsidiary 92.98 Trading in Commercial
Vehicles

7. | Optare PLC Subsidiary 99.24 Manufacture of Commercial
Vehicles

8. | Optare UK Limited Subsidiary 99.24 Manufacture of Buses

9. | Optare Group Limited Subsidiary 99.24 Investment Company

10. | Jamesstan Investments Limited Subsidiary 99.24 Investment Company

11. | Optare Holding Limited Subsidiary 99.24 Investment Company

12. | Optare (Leeds) Limited Subsidiary 99.24 Manufacture of Commercial
Vehicles
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13. | East Lancashire Bus Builders Limited Subsidiary 99.24 Manufacture of Commercial
Vehicles

14. | Global TVS Bus Body Builders Limited Subsidiary 66.67 Specialised Bus Body
building

15. | Hinduja Tech GmbH Subsidiary 62.00 IT services

16. | Hinduja Technologies Inc., USA Subsidiary 62.00 IT services

17. | Hinduja Tech Limited Subsidiary 62.00 Development of Application
Software for Automobile
Industries

18. | Hinduja Housing Finance Limited Subsidiary 67.19 Housing Finance

19. | Hinduja Leyland Finance Limited Subsidiary 67.19 Non-Banking Finance
Company

20. | HLF Services Limited Subsidiary 54.00 Manpower Supply services

21. | Ashley Aviation Limited Wholly owned subsidiary 100.00 Business of Aviation,
including leasing of Aircrafts

22. | Ashok Leyland (UAE) LLC Associate 49.00 Vehicle Assembly and Bus
Body

23. | Mangalam Retail Services Limited Associate 37.48 Retail outlets for
distribution of Petroleum
and Petroleum products.

24. | Lanka Ashok Leyland PLC Associate 27.85 Vehicle Assembly

25. | Ashok Leyland Defence Systems Limited Associate 48.49 Manufacture of Light
combat Vehicles and
armored Vehicles

26. | Rajalakshmi Wind Energy Limited Associate 26.00 Development, operation
and maintenance of
windmills.

27. | Ashley Alteams India Limited Joint Venture 50.00 Dealers of ferrous and non-
ferrous casting including
automobile, telecom casting

28. | Ashok Leyland John Deere Construction Joint Venture 4.85 Development of Technology

Equipment Company Private Limited * used in Construction and
mining industries.

Sunder voluntary liquidation

Management Structure

A Board of Directors comprising of professionals with rich experience in various fields manages ALL. The
Managing Director and Chief Executive Officer is assisted by Senior Management Team handles day to day

management of the affairs of the Company.

Board of Directors as on March 31, 2020

S.No. | Name Director since Category

1 Mr. Dheeraj G Hinduja 03/09/1996 Chairman, Non Independent
Director

2 Prof. Dr Andreas H Biagosch 10/05/2013 Independent Director

3 Dr. Andrew C Palmer 04/11/2015 Independent Director

Mr. Jean Brunol 20/10/2010 Independent Director

5 Mr. Jose Maria Alapont 25/01/2017 Independent Director

6 Ms. Manisha Girotra 08/09/2014 Independent Director

7 Mr. Sanjay K Asher 21/12/2010 Independent Director

8 Mr. Saugata Gupta 08/11/2019 Independent Director

9 M. Vipin Sondhi 08/11/2019 Manag'ing Dirgctor and Chief
Executive Officer

10 Mr. Gopal Mahadevan 24/05/2019 V\./hole.-time .Director and Chief
Financial Officer
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Rs. in Crores

Parameters YTD Sep’19 FY18-19 FY17-18 FY16-17
Net worth 7,482.67 8,332.43 7,245.54 6,126.07
Total Debt 2,855.15 632.36 1226.28 2,144.85

of which — Non Current maturities of
Long Term Borrowings 1,213.27 298.40 512.55 1,146.32
+»*Short Term Borrowings 1,417.01 100.00 100.00 198.64
«*Current Maturities of 224.87 233.96 613.73 799.89
Long Term Borrowings

Other Non-current Liabilities 757.85 804.61 758.80 345.93
Net Fixed Assets 5,137.10 5,080.62 5,045.76 4,813.69
Goodwill 449.90 449.90 449.90 -
Intangible Assets 1,199.77 741.61 474.95 362.98
Investments 2,696.40 2,636.50 2,451.51 2,001.68
Non-current Assets 904.27 1,129.43 850.80 761.60
Cash and Cash Equivalents 83.79 1,364.98 1,031.47 868.61
Current Investments - -- 3,155.16 877.17
Current Assets 6,115.91 6,821.36 3,876.84 4,354.34
Current Liabilities 5,491.47 8,455.00 8,105.77 5,423.22
Net sales 9,613.36 29,054.95 26,633.00 21,453.14
EBITDA 832.12 3,245.68 3,160.10 2,338.80
EBIT 507.44 2,624.67 2,561.62 1,820.91
Interest 42.67 70.38 147.28 155.38
PAT 269.10 1,983.20 1,717.73 1,223.08
Dividend amounts -- 910.01 713.23 456.54
Current ratio 0.87 0.93 0.91 0.95
Interest coverage ratio 12.71 35.40 20.58 12.89
Gross debt/equity ratio 0.38 0.08 0.17 0.35
Debt Service Coverage Ratios 0.08 0.23 0.23 1.45

Note:

1. The latest audited financial statements of the Company for the financial year ended March 31, 2020 are not
yet available. Accordingly, the Issuer has provided the information as of the latest limited reviewed half yearly

statement for the half year ended September 30, 2019 (Standalone & Consolidated).
2. Interim Dividend of Rs. 146.78 Crores (Re.0.50 per share) paid to shareholders in March 2020.

B. Consolidated

Rs. in Crores

Parameters Sep’19 FY18-19 FY17-18 FY16-17
Equity Share Capital 293.55 293.55 292.71 284.59
Other equity 7,658.74 8,452.02 7,127.88 6,108.35
Net worth 7,952.29 8,745.57 7,420.59 6,392.94
Non-Controlling Interests 1,151.67 1,075.07 825.33 588.99
Total Equity 9,103.96 9,820.64 8,245.92 6,981.93
Total Debt 21,971.91 19,167.91 15,791.04 13,167.93

of which — Non Current maturities of
Long Term Borrowings 12,666.39 13,009.65 10,228.09 8,876.42
«*Short Term Borrowings 3,845.71 2,137.75 1,919.20 1,034.71
«»Current Maturities of Long 5,459.81 4,020.51 3,643.75 3,256.80
Term Borrowings

Non-current Liabilities 984.72 975.76 852.50 410.65
Net- Fixed Assets 5,431.48 5,365.48 5,320.58 5,268.15
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Goodwill 1,115.56 1,115.56 1,107.74 1,107.74
Intangible Assets 1,450.75 892.04 607.24 459.08
Investments 632.97 859.12 966.84 845.21
Loan to customer (under financing 20,166.42 19,475.95 15,053.67 10,834.85
Activity)
of which — Non current 11,909.96 12,922.32 9,935.69 6,701.86
< Current 8,256.46 6,553.63 5,117.98 4,132.99
Non-current Assets 1,312.80 1,479.91 1,158.35 1,123.30
Cash and Cash Equivalents 427.26 1,767.39 1,218.04 1,013.14
Current Investments 694.56 632.76 3,415.74 1,088.11
Current Assets 6,859.27 7,533.70 4,669.79 4,928.75
Current Liabilities 6,030.48 9,157.6 8,628.53 6,107.81
Net Sales
10,207.96 30,493.81 27,883.33 22,689.99
Interest / finance income relating to 1,466.43 2,703.03 2,033.78 1,499.83
Financing activities
EBITDA 1,825.84 5,038.06 4,447.57 3,424.63
EBIT 1,464.91 4,362.50 3,801.68 2,851.84
Interest 888.29 1,502.24 1,227.38 1,048.80
PAT 344.91 2,194.60 1,813.82 1,632.91
Dividend Amount -- 910.01 713.23 456.54
Current Ratio 1.06 1.08 1.02 1.07
Interest Coverage ratio 1.97 3.32 3.60 3.29
Gross debt/equity ratio 2.41 1.95 1.92 1.89
Debt service coverage ratio 0.11 0.38 0.37 0.29

Gross Debt: Equity Ratio of the Company:
(Gross Debt as on March 31, 2020 and Equity as on September 30, 2019 used for this purpose)

Before the issue of debt securities

0.44 times

After the issue of securities

0.48 times

1) Project cost and means of financing, in case of funding new projects: Not applicable

C. BRIEF HISTORY OF THE ISSUER

i) Details of Share Capital as on March 31, 2020

Share capital

Amount in Rs.

Authorised Capital

27,85,60,00,000 Equity Shares of Re.1/- each 27,85,60,00,000
365,00,000 Redeemable Non-Cumulative Non-Convertible Preference Shares 36,50,00,000
of Rs.10/- each

770,00,000 Non-Convertible Redeemable Preference Shares of Rs.100/- each 770,00,00,000
Total 35,92,10,00,000

Issued Capital
2,93,55,27,276 Equity shares of Re.1/- each

2,93,55,27,276

Subscribed and Paid-up capital
2,93,55,27,276 Equity shares of Re.1/- each

2,93,55,27,276

Page 21 of 104




Information Memorandum
For Private Circulation only

6

ASHOK LEYLAND

ii)  Changes in its capital structure as at March 31, 2020 for the last five years:

Date of Change

(AGM/EGM/Committee meeting)

Amount in Rs.

Particulars

13/6/2017

8,06,58,292

Issue and allotment of 8,06,58,292 shares to
the equity shareholders of the erstwhile
Hinduja Foundries Limited (“HFL”) due to
merger of HFL with the Company. The
Authorised Capital of the Company increased
to 35,92,10,00,000 crores consequent to the
merger

1/11/2017

5,69,175

Issue and Allotment of 5,69,175 shares under
ESOP Plan 2016

11/4/2018

37,27,000

Issue and Allotment of 37,27,000shares under
ESOP Plan 2016

23/5/2018

42,96,175

Issue and Allotment of 42,96,175 shares
under ESOP Plan 2016

27/7/2018

2,00,000

Issue and Allotment of 2,00,000 shares under
ESOP Plan 2016

10/8/2018

2,00,000

Issue and Allotment of 2,00,000 shares under

ESOP Plan 2016

Changes in Capital Structure as at March 31, 2020 for the last five years:

Date of No. of Face | Issue | Conside | Nature of Cumulative Re
Allotment [Equity Valu | Price | ration allotment ma
shares e (Rs.) (cash, rks
(Rs.) other No. of Equity Equity Equity
than Shares Share Share
cash Capital Premiu
etc.) m
13/6/2017 8,06,58,292 1.00 1.00 Cash Scheme of 2,92,65,34,926 |2,92,65,34,926 Nil -
Amalgamati
on of
Hinduja
Foundries
Limited
with the
Company
1/11/2017 5,69,175 1.00 80.00 Cash ESOP 2,92,71,04,101 | 2,92,71,04,101 79.00 -
11/4/2018 37,27,000 1.00 1.00 Cash ESOP 2,93,08,31,101 | 2,93,08,31,101 Nil -
23/5/2018 5,69,175 1.00 80.00 Cash ESOP 2,93,14,00,276 |2,93,14,00,276| 79.00 -
23/5/2018 37,27,000 1.00 1.00 Cash ESOP 2,93,51,27,276 | 2,93,51,27,276 Nil -
27/7/2018 2,00,000 1.00 83.50 Cash ESOP 2,93,53,27,276 | 2,93,53,27,276 82.50 -
10/8/2018 2,00,000 1.00 83.50 Cash ESOP 2,93,55,27,276 | 2,93,55,27,276| 82.50 -
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ASHOK LEYLAND

Date of No. of Face | Issue | Conside | Nature of Cumulative Re
Allotmen | Equity Valu | Price | ration allotment ma
t shares e (Rs.) (cash, rks
(Rs.) other No. of Equity Equity Equity
than Shares Share Share
cash Capital Premiu
etc.) m
13/6/2017 8,06,58,292] 1.00 1.00 | Cash Scheme of 2,92,65,34,926 |2,92,65,34,926 Nil -
Amalgamati
on of
Hinduja
Foundries
Limited
with the
Company
1/11/2017 5,69,175 1.00 80.00 | Cash ESOP 2,92,71,04,101 |2,92,71,04,101 79.00 -
11/4/2018 37,27,000 1.00 1.00 | Cash ESOP 2,93,08,31,101 |2,93,08,31,101 Nil -
23/5/2018 5,69,175 1.00 80.00 | Cash ESOP 2,93,14,00,276 |2,93,14,00,276 79.00 -
23/5/2018 37,27,000 1.00 1.00 | Cash ESOP 2,93,51,27,276 |2,93,51,27,276 Nil -
27/7/2018 2,00,000 1.00 83.50| Cash ESOP 2,93,53,27,276 |2,93,53,27,276 82.50 -
10/8/2018 2,00,000 1.00 83.50 | Cash ESOP 2,93,55,27,276 |2,93,55,27,276 82.50 -
iv) Details of any Acquisitions or Amalgamation in the last 1 year: Nil
v) Details of any Reorganisation or Reconstruction in the last 1 year: Nil
D. Details of the shareholding of the Company as on March 31, 2020
i) Shareholding pattern of the Company as on March 31, 2020:
Total
S. . Total no. of Equity | No. of Shares in | Shareholding as
Particulars
No. Shares Demat Mode % of total no. of
equity shares
1. | Promoter and Promoter Group 1,500,660,261 1,500,660,261 51.12
2. | Resident Individuals / Association of
Persons 400,977,827 388,534,972 13.66
3. | IEPF Authority / Unclaimed Securities
Suspense Account 5,560,184 5,560,184 0.19
4. | Clearing Members 14,434,466 14,434,466 0.49
5. | Financial Institutions/Insurance Co. /
State Govt./Govt. Companies 146,600,078 146,239,078 4.99
6. | Foreign Institutional Investors 433,812 344,712 0.01
7. | Foreign Portfolio Investors 493,263,994 493,263,994 16.80
8. | NRI/ OCB / Corporate Bodies - Foreign / 0.63

Foreign National

18,505,881

18,487,269
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Total
S. Particulars Total no. of Equity | No. of Shares in | Shareholding as
No. Shares Demat Mode % of total no. of

equity shares

9. | Corporate Bodies / Limited Liability

Partnership 23,457,677 23,362,885 0.80
10. | Mutual Funds 285,989,156 285,920,456 9.74
11. | Trusts 15,919,507 15,919,507 0.54
12. | Banks 5,499,433 5,484,693 0.19
13. | Alternate Investment Fund 267,000 267,000 0.01
14. | Others- GDRA/C 23,958,000 23,958,000 0.82

Grand Total 2,935,527,276 2,922,437,477 100.00

Note:

(i) Shares pledged or encumbered by the Promoter: Hinduja Automotive Limited, U.K. - 13,90,00,000 shares.

(ii) As per SEBI Circular CIR/CFD/CMD/13/2015 - 2,39,58,000 GDR shares held by non-promoter public is not
considered for calculating the total % holding of the Company and hence the total promoters holding % as
per stock exchanges disclosures will be 51.54% as against 51.12% mentioned above.

ii) List of top 10 holders of equity shares of the Company as on March 31, 2020:

Total
S. No. Name of the shareholders Tot'al no. of .No. of Shares | Shareholding as
Equity Shares in Demat form % total no. of

equity shares

Hinduja Automotive Limited (under

1. different folios including GDR 1493532882 1493532882 50.88
shares)

5 Rellance.CapltaI Trustee Co Ltd 165,184,502 165,184,502 563
(under different sub accounts)

3. Government Pension Fund Global 58,886,226 58,886,226 2.01

A Mirae Asset Mutual Fund (under 57,518,817 57,518,817 1.96

different sub accounts)

Life Insurance Corporation of India
5. / Life Insurance Corporation of 57,320,939 57,319,939 1.95
India P & GS Fund

6. Schroder Int.ernatl'onal Selection 36,482,750 36,482,750 124
Fund Emerging Asia

7. Government of Singapore 32,522,397 32,522,397 1.11
Franklin India Mutual Fund (under

8. . 24,893,527 24,893,527 0.85
Different sub accounts)
9 Ger?eral Insurance Corporation of 21,434,300 21,434,300 0.73
India
10. Vanguard Total International Stock 20,939,263 20,939,263 0.71

Index Fund
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E. DETAILS OF DIRECTORS OF THE COMPANY

i)

Board of Directors as on March 31, 2020

Details of the current Directors of the Company

ASHOK LEYLAND

Whole-time Director and
Chief Financial Officer
Occupation: Company Director

Flat No.B 703

Old No.59/60, New 81/83
C P Ramaswamy Road
Alwarpet, Teynampet,
Chennai - 600018

S. Name and Designation DIN Age Address Director of the
No Company since
1 | Mr. Dheeraj G Hinduja 00133410 48 | 24 Carlton House Terrace, 03-09-1996

Chairman, Non Independent London SW153 AP, UK
Director
Occupation: Company Director
2 | Prof. Dr. Andreas Hubertus 06570499 64 IRMGARDSTR 10, 10.05.2013
Biagosch Munchen 81479,
Independent Director Germany
Occupation: Company Director
3 Dr. Andrew Charles Palmer 02155231 56 The Dower House, 04-11-2015
Independent Director "Blakesley"
Occupation: Company Director NN12 8RD, U.K.
4 Mr. Jean Brunol 03044965 68 34 Boulevard Victor Hugo 20-10-2010
Independent Director Neuilly Sur Seine - 92200
Occupation: Company Director France
5 | Mr. Jose Maria Alapont 07712699 69 Flat 10, St. James’s 25-01-2017
Independent Director Chambers
Occupation: Company Director Ryder Street,
London SW1Y 6QA
6 | Ms. Manisha Girotra 00774574 50 | 71 Chitrakoot 08-09-2014
Independent Director Altamount Road
Occupation: Company Director Mumbai - 400 026
7 Mr. Sanjay K. Asher 00008221 56 32 Modi Street, 21-12-2010
Independent Director Fort,
Occupation: Company Director Mumbai - 400 001
8 Mr. Saugata Gupta 05251806 52 B-1002 Rustomjee Oriana, 08-11-2019
Independent Director MIG Colony,
Occupation: Company Director Gandhi Nagar,
Bandra (East),
Mumbai - 400051
9 Mr. Vipin Sondhi, 00327400 59 N-37, First Floor 08-11-2019
Managing Director and Chief Panchsheel Parz
Executive Officer New Delhi- 110 017
Occupation: Company Director
10 | Mr. Gopal Mahadevan 01746102 53 Chaitanya Laurels 24-05-2019
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None of the current Directors of the Company are in the Defaulters List of RBI / ECGC.

ii) Details of change in the Directors since last three years: (from April 1, 2017)

Financial
Year

Name, Designation and DIN

Appointment
Resignation

Date of
Appointment /
Resignation

Director of
the Company
Since (in case
of
resignation)

Remarks

2019-20

Mr. Saugata Gupta
Independent Director,
DIN: 05251806

Appointment

08-11-2019

Mr. Vipin Sondhi

Managing Director and Chief
Executive Officer,
DIN:00327400

Appointment

08-11-2019

Mr. Gopal Mahadevan
Whole-time Director and
Chief Financial Officer,
DIN:01746102

Appointment

24-05-2019

Mr. Sudhindar K Khanna
Independent Director,
DIN:01529178

Resignation

05-04-2019

12-05-2015

2018-19

Mr. D.J. Balaji Rao
Independent Director,
DIN:00025254

Resignation

31-03-2019

27-03-2002

Mr. Vinod K. Dasari
Managing Director and Chief
Executive Officer,
DIN:00345657

Resignation

31-03-2019

08-05-2008

2017-18

Mr. A.K. Das
Non Executive Director
DIN:00122913

Resignation

21-07-2017

19-11-1994

Mr. Shardul S Shroff
Independent Director,
DIN:00009379

Resignation

21-07-2017

01-08-2006

F. DETAILS OF AUDITORS OF THE COMPANY

i) Details of the auditors of the Company

Name

Address

Auditor of the Company since

Price Waterhouse & Co.
Chartered Accountants
LLP

129 -140, Greams Road
Chennai - 600006

8t Floor, Prestige Palladium Bayan

July 21, 2017

i) Details of Change in Auditors of the Company since last three years

Name

Address

Date of
Appointment
/ Resignation

Auditor of the Remarks
Company since
(in case of

resignation)

Price Waterhouse & Co.
Chartered Accountants
LLP

8™ Floor, Prestige Palladium
Bayan, 129 -140 Greams Road
Chennai - 600006

July 21, 2017
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Joint Statutory Auditors

M S Krishnaswami & GB Apartments, JP Avenue July 21, 2017 1967 The joint statutory
Rajan 6t Street, Dr Radhakrishnan (Date of auditors were the
Road, Mylapore resignation) statutory auditors
Chennai - 600004 of the Company till
July 21, 2017
Deloitte Haskins & Sells Indiabulls Finance Centre July 21, 2017 July 29, 2004
Tower 3, 315 Floor (Date of
Elphinstone Mill Compound, resignation)
Senapati Bapat Marg
Elphinstone (W)
Mumbai - 400013
G. DETAILS OF BORROWINGS OF THE COMPANY AS ON MARCH 31, 2020
i) Details of Long Term Secured Loan Facilities as on March 31, 2020:
(Rs. in Crores)
Lender’s Name Type of Facility Amount Principal Repayment Security
Sanctioned Amount Date /
outstanding Schedule
Federal Bank Rupee Term Loan 500.00 500.00 S @
SIPCOT Soft loan on 31.18 31.18 | 1.8.2025 #
VAT/CST paid
Total 531.18 531.18

$ Repayable in five equal instalments on 9" September 2022, 2023, 2024, 2025 and 2026.
@ charge on specific list of Pant Nagar plant and machinery

# First Charge on the Fixed Assets Created /proposed to be created and the same shall be on pari passu with
other first charge holders of LCV Division

i)

Details of Short Term Secured Loan Facilities as on March 31, 2020:

(Rs. in Crores)

Lender’s Name Type of Facility | Amount Principal Repayment Security
Sanctioned Amount Date /
outstanding Schedule
Consortium Working Capital FB - 900.00 FB - 842 As per the @
Arrangement Facility NFB-1200.00 NFB -732.59 terms of each
availment

@ Secured by way of hypothecation of the whole stocks of Raw Materials, Semi Finished and Finished goods,
Stores and Spares not related to Plant and Machinery (Consumable stores and spares) Bills Receivable, Book
Debts and all other movables both present and future now lying or stored about the factories, premises and
godowns situated at Ennore, Ambattur - Chennai, Hosur - Tamilnadu, Alwar - Rajasthan, Bhandara - Maharastara,
Pantnagar - Uttarakhand and other Regional Offices and depots to the extent of Rs. 2100 Crores.

Consortium Banks have enhanced the fund-based limit from Rs.900 Crores to Rs.2000 Crores recently.
Documentation and creation of charge was been completed in April 2020.

iii) Details of Long term unsecured loan facilities as on March 31, 2020:

Lender’s Name Type of Amount Principal Amount | Repayment
Facility Sanctioned outstanding (Rs. | Date /
Crores) Schedule

DBS BANK LTD, SINGAPORE ECB USD 65 Mn 151.33 | 26.06.2020
CTBC BANK CO., LTD., ECB USD 20 Mn 50.44 | 11.09.2020
SINGAPORE

MUFG BANK LTD, SINGAPORE | ECB USD 80 Mn 605.32 | &

DBS BANK LTD, SINGAPORE ECB USD 20 Mn 15133 | #

Page 27 of 104




Information Memorandum
For Private Circulation only

6

ASHOK LEYLAND

Sales Tax Loan Sales  tax 82.94 | On  various
loan dates
Total 1,041.36
& Repayable in three equal annual instalments on 23" Sep 2022, 25" Sep 2023 & 23 Sep 2024.
#Repayable in three equal annual instalments on 28™ Feb 2023, 29t Feb2024 & 28" Feb 2025
iv) Details of Short term unsecured loan facilities as on March 31, 2020:
Rs. in Crores
Lender’s Name Type of Amount Principal Repayment Date /
Facility Sanctioned Amount Schedule
outstanding
MUFG Bank Short term 200.00 200.00 | June 18, 2020
Axis Bank Short term 275.00 275.00 | Sep 23,2020 -150 Crores &
Sep 26,2020 - 125 Crores
Deutsche Bank Short term 50.00 50.00 | June 18, 2020
Citicorp Financials Short term 300.00 300.00 | December 11, 2020
HDFC Bank Buyers Credit 28.94 28.94 | July 6, 2020 - 13.69 Crores
& July 23, 2020 - 15.25
Crores
Total 853.94
v) Details of NCDs as on March 31,2020 : Nil
vi) List of Top 10 Debenture Holders as on March 31,2020 : Not applicable
vii) The amount of corporate guarantee issued by the Company along with name of the counterparty (like
name of the subsidiary, JV entity, group company, etc) on behalf of whom it has been issued:
Guarantees as on March 31, 2020 (Rs. in Crores)
SNo Corporate Guarantees : Amount
1 Optare PLC - given to CITI Bank 18.70
2 Optare PLC — given to ICICI Bank 28.05
3 Albonair Gmbh — given to CITI Bank 82.77
4 Ashley Alteams — given to FINNFUND 23.65
Total 153.17
viii) Details of Commercial Paper: The total Face Value of Commercial Papers outstanding as on
March 31, 2020 and its break up in the following table:
Nil as on March 31, 2020. During April 2020, the Company has placed Commercial Papers to the
tune of Rs.500 Crores for 3 months at 5.75% p.a.
Maturity Date Amount Outstanding (Rs. Crores)
July 28, 2020 500.00
ix) Details of Rest of the borrowing (if any incoluding hybrid debt like FCCB, Optionally Convertible
Debentures / Preference Shares) as on March 31, 2020: Nil
x) Details of all default/s and/or delay in payments of interest and principal of any kind of term loans,

debt securities and other financial indebtedness including corporate guarantee issued by the
Company, in the past five years:

The Company has not defaulted in payments of interest and principal of any kind of term loans, debt
securities and other financial indebtedness in last five years.
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xi) Details of any outstanding borrowings taken/debt securities issued where taken / issued (i) for
consideration other than cash, whether in whole or part, (ii) at a premium or discount, or (iii) in
pursuance of an option: Nil

H.  SHAREHOLDING DETAILS OF PROMOTER AND PROMOTER GROUP OF THE COMPANY AS ON MARCH 31, 2020

Sl. Name of Total No. of % of total No. of shares Total No. of % of
No | Shareholder Equity Shares | shares of in Demat shareholdin | Shares shares
the Form gas % of pledged pledged
Company total no. of with
equity respect to
shares shares
owned
1 Hinduja 1,493,532,882* 50.88 | 1,493,532,882 50.88 | 139,000,000 9.31
Automotive
Limited
2 Hinduja 7,127,379 0.24 7,127,379 0.24 - -
Foundries
Holdings
Limited

(*) includes 32,92,00,140 shares held in GDR Form
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I.  ABRIDGED VERSION OF AUDITED CONSOLIDATED (WHEREVER AVAILABLE) AND STANDALONE FINANCIAL
INFORMATION (LIKE PROFIT AND LOSS STATEMENT, BALANCE SHEET AND CASH FLOW STATEMENT) FOR
ATLEAST THREE YEARS AND AUDITOR QUALIFICATIONS, IF ANY

PAST FINANCIAL PERFORMANCE (Standalone)

Statement of Profit and Loss (Standalone) Rs. in Crores
March '17 March '18 March '19 | YTD Sep’19
Income
Revenue from operations 21,453.14 26,633.00 29,054.95 9,613.36
Other income 136.27 196.58 109.94 66.57
Total Income 21,589.41 26,829.58 29,164.89 9,679.93
Expenses
Cost of materials consumed 13,148.80 16,496.62 20,872.27 6,668.95
Purchases of Stock-in-Trade 1,583.39 659.36 766.10 365.54
Changes in inventories of finished goods, stock-in-
trade and work-in- progress (758.80) 1,275.10 (958.80) (347.53)
Excise duty on sale of goods 1,313.01 276.60 - -
Employee benefits expense 1,480.05 1,837.78 2,098.77 932.55
Finance costs 155.38 147.28 70.38 42.67
Depreciation and amortization expense 517.89 598.48 621.01 324.68
Other expenses 2484.16 3,124.02 3,140.87 1,228.30
Total Expenses 19,923.88 24,415.24 26,610.60 9,215.16
Profit before exchange (loss) on swap contracts,
exceptional items and tax 1,665.53 2,414.34 2,554.29 464.77
Exchange loss on swap contracts 15.40 (3.21) (2.63) 0.01
Profit before exceptional items and tax 1,680.93 2,411.13 2,551.66 464.78
Exceptional items (350.85) (25.30) (54.86) (84.93)
Profit before tax 1,330.08 2,385.83 2,496.80 379.85
Tax expense:
Current tax 313.72 677.25 378.20 75.02
Deferred tax — charge / (credit) (206.71) (9.15) 135.40 35.74
Total Tax 107.01 668.10 513.60 110.76
Profit for the year 1,223.07 1,717.73 1,983.20 269.09
Other Comprehensive Income 8.52 (35.13) (46.68) (31.83)
Total Comprehensive Income 1,231.59 1,682.60 1,936.52 237.26
Earnings per share (Face value Re.1)
% Basic (in Rs.) 4.24 5.87 6.76 0.92
- Diluted (in Rs.) 4.24 5.85 6.76 0.92
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Rs. in Crores

March '17 March '18 March '19 Sep’19
EQUITY AND LIABILITIES
Equity
Equity Share capital 284.59 292.71 293.55 293.55
Other equity 5,841.48 6,952.83 8,038.88 7,189.12
Total Equity 6,126.07 7,245.54 8,332.43 7,482.67
Non-current liabilities
Financial Liabilities
(i) Borrowings 1,146.32 512.55 298.40 1,168.91
(i) Lease liabilities - - - 44.36
(iii) Other Financial Liabilities 47.22 1.44 34.59 29.73
Deferred tax liabilities (Net) 126.90 298.58 249.73 269.00
Provisions 132.55 255.04 249.63 204.84
Contract Liabilities - - 269.02 254.28
Other non-current liabilities 39.26 203.74 1.64 -
Total 1,492.25 1,271.35 1,103.01 1,971.12
Current liabilities
Financial Liabilities
(i) Borrowings 198.64 100.00 100.00 1,471.01
(i) Trade payables 3,116.99 4,887.90 5,018.93 2,791.53
(iii) Lease liabilities 13.25
(iv) Other Financial Liabilities 1,973.73 1,793.95 1,600.34 1,320.65
Contract Liabilities - - 790.23 613.63
Other current liabilities 613.92 1,217.57 476.69 176.30
Provisions 518.31 808.49 802.77 800.98
Current tax liabilities (net) - 11.59 - -
Total 6,421.60 8,819.50 8,788.96 7,133.35
Liabilities directly associated with assets
classified as held for sale 0.15 - - -
GRAND TOTAL 14,040.07 17,336.39 18,224.40 16,587.14
ASSETS
Non-current assets
Property, plant and equipment 4,656.10 4,811.43 4,805.98 4,678.73
Capital work-in-progress 157.60 234.33 274.64 458.37
Goodwill - 449.90 449.90 449.90
Other Intangible assets 314.71 286.64 358.63 325.63
Intangible assets under development 48.26 188.31 382.98 560.31
Right to use Asset - - - 313.83
Financial assets
(i) Investments 2,001.68 2,451.51 2,636.50 2,696.40
(i) Trade receivables 0.18 0.03 0.14 0.29
(iii) Loans 45.57 33.54 31.71 35.08
(iv) Other financial assets 136.52 26.20 41.44 25.34
Advance tax assets (net) 111.06 91.00 102.34 114.60
Other non-current assets 468.27 700.03 953.80 728.96
Total 7,939.95 9,272.92 10,038.06 10,387.44
Current assets
Inventories 2,631.03 1,758.33 2,684.67 2,950.16
Financial assets
(i) Investments 877.17 3,155.16 - -
(ii) Trade receivables 1,064.39 944.78 2,505.53 1,448.02
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March '17 March '18 March '19 Sep’19
(iii) Cash and cash equivalents 868.61 1,031.47 1,364.98 83.79
(iv) Bank balances other than (iii) above 43.36 10.69 8.61 12.04
(v) Loans 21.47 24.10 22.46 25.04
(vi) Other financial assets 189.43 390.34 465.06 813.58
Contract assets - - 11.04 10.45
Other current assets 281.66 748.60 1,123.99 856.62
Total 5,977.12 8,063.47 8,186.34 6,199.70
Assets classified as held for sale 123.00 - - -
GRAND TOTAL 14,040.07 17,336.39 18,224.40 16,587.14

Note: The latest audited financial statements of the Company for the financial year ended March 31, 2020 are
not yet available. Accordingly, the Issuer has provided the information as of the latest limited reviewed half yearly
statement for the half year ending September 30, 2019.

PAST FINANCIAL PERFORMANCE (Consolidated)

Statement of Profit and Loss (Consolidated)

Rs. in Crores

March '17 March '18 March '19 YTD Sep’19
Income
Revenue from operations 24,189.82 29,917.11 33,196.84 11,674.39
Other income 130.69 199.14 128.06 49.07
Total Income 24,320.51 30,116.25 33,324.90 11,723.46
Expenses
Cost of materials consumed 14,069.56 17,317.71 21,680.55 7,071.32
Purchases of Stock-in-Trade 1,403.62 750.50 837.48 400.62
Changes in inventories of finished goods,
stock-in-trade and work-in- progress (739.47) 1,149.86 (919.42) (372.25)
Excise duty on sale of goods 1,318.86 281.52 - -
Employee benefits expense 1,850.00 2,257.48 2,639.85 1,206.35
Finance costs 1,048.80 1,227.38 1,502.24 888.29
Depreciation and amortization expense 572.79 645.89 675.56 360.93
Other expenses 2993.32 3,911.61 4,048.38 1,591.58
Total Expenses 22,517.48 27,541.95 30,464.64 11,146.84
Profit before exchange loss on swap contracts,
share of profit of associates and joint ventures,
exceptional items and tax 1,803.04 2,574.30 2,860.26 576.62
Exchange loss on swap contracts 15.40 (3.21) (2.63) 0.01
Share of profit of associates and joint ventures
(net) (9.87) 6.57 11.28 1.33
Profit before exceptional items and tax 1,808.57 2,577.66 2,868.91 577.96
Exceptional items 24.69 (12.73) 2.75 (49.07)
Profit before tax 1,833.26. 2,564.93 2,871.66 528.89
Tax expense:
Current tax 440.03 789.28 525.67 131.65
Deferred tax — charge / (credit) (243.91) (38.17) 151.39 52.33
Total Tax 196.12 751.11 677.06 183.98
Profit for the year 1,632.91 1,813.82 2,194.60 344.91
Other Comprehensive Income 61.25 (95.99) 183.51 38.55
Total Comprehensive Income 1,694.16 1,717.83 2,378.11 383.46
Earnings per share (Face value Re.1)
%+ Basic (in Rs.) 5.51 6.02 7.08 0.99
«»+ Diluted (in Rs.) 5.51 6.00 7.08 0.99
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Rs. in Crores

March '17 March '18 March '19 Sep’19
EQUITY AND LIABILITIES
Equity
Equity Share capital 284.59 292.71 293.55 293.55
Other equity 6,108.35 7,127.88 8,452.02 | 7,658.74
Equity attributable to owners of the company 6,392.94 7,420.59 8,745.57 | 7,952.29
Non-controlling interest 588.99 825.33 1,075.07 1,151.67
Total Equity 6,981.93 8,245.92 9,820.64 | 9,103.96
Non-current liabilities
Financial Liabilities
(i) Borrowings 8,876.42 10,228.09 13,009.65 | 12,517.48
(ii) Lease liabilities - - - 148.91
(iii) Other Financial Liabilities 48.65 29.97 122.87 136.76
Deferred tax liabilities (Net) 126.93 298.51 257.76 325.05
Provisions 189.16 313.32 316.87 268.63
Contract Liabilities - - 269.02 254.28
Other non-current liabilities 45.91 210.7 9.24 -
Total 9,287.07 11,080.59 13,985.41 | 13,651.11
Current liabilities
Financial Liabilities
(i) Borrowings 1,034.71 1,919.20 2,137.75 3,845.71
(i) Trade payables 3,450.15 5,053.53 5,179.02 | 2,970.70
(iii) Lease liabilities - - - 21.49
(iv) Other Financial Liabilities 4,841.17 5,291.33 6,012.47 7,053.70
Contract Liabilities - - 814.80 644.99
Other current liabilities 718.04 1,281.07 562.05 229.15
Provisions 349.35 634.01 609.50 570.08
Current tax liabilities (net) 5.75 12.34 0.27 0.18
Total 10,399.17 14,191.48 15,315.86 | 15,336.00
Liabilities directly associated with assets classified
as held for sale 0.15 - - -
GRAND TOTAL 26,668.32 33,517.99 39,121.91 | 38,091.07
ASSETS
Non-current assets
Property, plant and equipment 5,072.23 5,069.47 5,070.85 4,950.13
Capital work-in-progress 195.92 251.11 294.63 481.35
Goodwill (on consolidation) 1,107.74 1,107.74 1,115.56 1,115.56
Other Intangible assets 410.82 418.93 509.06 483.08
Intangible assets under development 48.26 188.31 382.98 560.31
Right to use asset - - - 407.36
Investments — Accounted for using equity method - 97.23 102.11 101.82
Financial assets
(i)  Investments 845.21 869.61 757.01 531.15
(ii) Trade receivables 0.18 0.03 0.14 0.29
(iii) Loans 6,701.86 9,935.69 12,922.32 | 11,909.96
(iv) Other financial assets 178.02 180.44 321.30 340.56
Deferred tax assets (net) 113.48 141.78 10.30 8.98
Advance tax assets (net) 137.39 131.83 188.44 230.10
Other non-current assets 694.23 704.27 959.73 732.87
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Total 15,505.34 19,096.44 22,634.43 | 21,853.52
Current assets

Inventories 2,901.03 2,207.68 3,063.43 | 3,357.21
Financial assets

(i) Investments 1,088.11 3,415.74 632.76 694.56

(ii) Trade receivables 1,238.40 1,175.51 2,717.18 | 1,683.25

(iii) Cash and cash equivalents 1,013.14 1,218.04 1,767.39 427.26

(iv) Bank balances other than (iii) above 50.48 12.47 9.90 13.33

(v) Loans 4,132.99 5,117.98 6,553.63 | 8,256.46

(vi) Other financial assets 293.88 458.13 498.22 860.82

Contract assets - - 12.76 10.96

Other current assets 321.61 816.00 1,232.21 933.70

Total 11,039.64 14,421.55 16,487.48 | 16,237.55

Assets classified as held for sale 123.34 - - -

GRAND TOTAL 26,668.32 33,517.99 39,121.91 | 38,091.07

Note: The latest audited financial statements of the Company for the financial year ended March 31, 2020 are not yet
available. Accordingly, the Issuer has provided the information as of the latest limited reviewed half yearly statement

for the half year ending September 30, 2019

Cashflow statement — Standalone

Rs. in Crores

March 31, | March 31, March 31, September

Particulars 2017 2018 2019 30, 2019
Cash flow from operating activities
Profit for the year 1,223.08 1,717.73 1,983.20 269.10
Adjustments for:
Income tax expense 107.01 668.10 513.60 110.76
Prepaid lease rentals - 3.13 3.02 -
Depreciation, amortisation and impairment 517.89 598.48 621.01 314.02
Amortisation — Right-of-use asset - - - 10.66
Share based payment cost 18.12 52.80 2.43 7.94
Impairment loss allowance, write off on trade
receivable/ advances (net) 54.79 (0.17) (25.28) (8.96)
Impairment loss/(reversal) in the value of
investments
(including impact of capital reduction) (174.29) 264.40 3.77 0.86
Impairment loss allowance on loans (including
interest) 24414 (242.37) - -
Translation difference on conversion of loan to
equity in subsidiary - (10.14) - -
Provision for obligations / others 281.00 12.73 35.15 39.33
Foreign exchange loss/ (gain) 5.96 (6.99) 17.11 4.71
Exchange loss/ (gain) on swap contracts (15.40) 3.21 2.63 (0.01)
Loss / (Profit) on sale of Property, Plant and
Equipment (PPE) and intangible assets — net (8.03) (3.02) 12.49 (2.42)
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March 31, | March 31, March 31, September

Particulars 2017 2018 2019 30, 2019
Profit on sale of investments — net (23.07) (43.37) (46.89) (3.33)
Net (gain) / loss arising on financial asset
mandatorily measured at FVTPL 7.85 (5.29) 10.45 (2.75)
Finance costs 155.38 147.28 70.38 42.67
Interest income (67.81) (53.95) (39.76) (28.71)
Dividend income (1.16) (1.29) (1.54) (18.50)
Operating profit before working capital changes 2,325.46 3,101.27 3,161.77 735.36
Adjustments for changes in:
Trade receivables 337.42 32.45 (1,572.34) 1,074.09
Inventories (809.82) 903.15 (926.34) (265.49)
Non-current and current financial assets 0.32 (129.45) (55.70) 46.07
Contract assets - (11.04) 0.59
Other non-current and current assets 16.49 (427.49) (766.59) 238.51
Redemption/ (Payment) to escrow accounts - (71.23) 73.13
Related party advances/receivables (net) (17.52) 52.74 (1.95) 4.56
Trade payables 440.15 1,577.68 129.13 (2,230.88)
Non-current and current financial liabilities 221.53 (16.95) 255.20 (267.34)
Contract liabilities - 1,059.25 (191.34)
Other non-current and current liabilities (67.84) 764.86 (1,009.55) (321.23)
Other non-current and current provisions 56.20 211.86 7.37 (85.91)
Cash generated from operations 2,502.39 6,070.12 197.98 (1,189.88)
Income tax paid (net of refund) (347.62) (426.75) (560.33) (87.09)
Net cash (used in)/ from operating activities (A) 2,154.77 5,643.37 (362.35) (1,276.97)
Cash flow from investing activities
Purchase of PPE and intangible assets (378.27) (539.50) (763.12) (547.43)
Proceeds on sale of PPE and intangible assets 12.29 5.06 31.65 11.27
Purchase of non-current investments (1,095.96) (746.35) (202.63) (58.01)
Sale proceeds of non-current investments /
Capital reduction - 0.70 3.40 -
Purchase of / sale proceeds from current
investments (net) 25.80 | (2,229.46) 3,202.05 3.33
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March 31, | March 31, March 31, September

Particulars 2017 2018 2019 30, 2019
Proceeds on sale of immovable properties -
exceptional items - -
Maturity of other bank deposits (12.50) 37.50 -
Inter corporate deposits - given (706.10) (573.00) (735.00) (500.00)
Inter corporate deposits - repaid 706.10 573.00 735.00 50.00
Loans and advances (given) / repaid to related
parties (net) (95.77) (12.19) - -
Interest received 66.43 53.73 38.60 11.99
Dividend received 1.16 1.29 1.54 18.50
Net cash from/ (used in) investing activities (B) (1,476.82) | (3,429.22) 2,311.49 (1,010.35)
Cash flow from financing activities
Proceeds from issue of equity shares (including
securities premium) - 4.55 8.64 -
Proceeds from non-current borrowings 175.00 - - 1,072
Repayments of non-current borrowings (1,022.60) | (1,173.78) (631.61) (225.01)
Receipts / (Payments) relating to swap contracts
on non-current borrowings (110.05) (105.81) (30.45) 2.49
Proceeds from current borrowings 6,190.00 9,240.00 10,951.00 9,364.82
Repayments of current borrowings (6,115.02) | (9,338.64) | (10,951.00) (8,047.82)
Payment of Lease liability - - - (8.53)
Interest paid (163.79) (167.77) (102.90) (59.07)
Dividend paid and tax thereon (325.40) (549.48) (859.84) (1,093.27)
Net cash (used in) financing activities [C] (1,371.85) | (2,090.93) (1,616.16) 1,005.61
Net cash Inflow / (Outflow) [A+B+C] (693.90) 123.22 332.98 (1,281.71)
Opening cash and cash equivalents 1,562.73 908.08 1,031.47 1,364.98
Exchange fluctuation on foreign currency bank
balances (1.40) 0.17 0.53 0.52
Pursuant to business combination 1.18 - - -
Closing cash and cash equivalents 868.61 1,031.47 1,364.98 83.79
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Cashflow statement — Consolidated
Rs. in Crores

March 31, March 31, March 31, September
Particulars 2017 2018 2019 30, 2019

Cash flow from operating activities

Profit for the year 1,632.91 1,813.82 2,194.60 344.91

Adjustments for:

Income tax expense 196.12 751.11 677.06 183.98
Share of (profit) / loss of associates and joint

ventures (net) 9.87 (6.57) (11.28) (1.33)
Depreciation, amortisation and impairment 572.79 645.89 675.56 342.65
Amortisation — right of use asset - - - 18.28
Prepaid lease rentals - 3.13 3.02 -
Share based payment cost 19.69 53.65 3.48 8.73
Obligation relating to discontinued products of LCV

division - - 17.09 4.33
Provision for obligations 81.28 - -

Impairment in value of goodwill 96.06 - - -
Impairment loss allowance, write off on trade

receivable/ advances / loans (net) 280.89 106.88 337.19 166.77

Impairment loss/(reversal) in the value of
investments (including impact of capital reduction) - - -

Provision for non-moving inventory 54.21 (47.56) 7.34 (2.37)
Net (gain) / loss arising on financial asset

mandatorily measured at FVTPL 7.85 (5.36) (1.92) 0.26
Foreign exchange loss/ (gain) (15.09) 8.74 15.96 3.41
Exchange loss/ (gain) on swap contracts (15.40) 3.21 2.63 (0.01)
Profit on sale of Property, Plant and Equipment

(PPE) and intangible assets-net (8.04) (5.99) (4.62) (2.46)
Loss on sale of immovable property - Exceptional

item - - 15.94 -
Profit on sale of investments - net (23.52) (43.37) (46.89) (3.33)
Impairment reversal in the value of investments

(net) (including impact of capital reduction) - - (34.79) -
Gain on disposal of interest in a former joint

venture (187.46) - (0.99) -
Provision for losses relating to joint venture

entities(net) -(reversal) / Charge (14.58) - - -
Finance costs 195.32 169.50 100.18 56.98
Interest income (49.20) (40.30) (41.69) (29.70)
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March 31, March 31, March 31, September

Particulars 2017 2018 2019 30, 2019
Dividend income (0.01)
Operating profit before working capital changes 2,833.70 3,406.78 3,907.88 1,091.10
Adjustments for changes in:
Trade receivables 583.70 51.80 (1,554.67) 1,050.47
Inventories (785.04) 740.90 (863.09) (291.41)
Non-current and current financial assets (2,394.35) (4,582.32) (4,531.55) (747.70)
Other non-current and current assets 56.10 (403.36) (522.18) 255.83
Redemption /(payment) to escrow account - - (71.23) 73.13
Contract Assets - - (12.76) 1.80
Related party advances/receivables (net) 11.85 6.68 1.93 0.71
Trade payables 113.94 1,598.06 119.06 (2,211.90)
Non-current and current financial liabilities 398.69 85.81 474.23 (360.64)
Other non-current and current liabilities (41.72) 881.26 (985.90) (361.65)
Non- current and current contract liabilities - - 1,083.82 (184.55)
Other non-current and current provisions (32.96) 255.25 (38.24) (91.99)
Cash generated from operations 743.93 2,040.86 (2,992.70) (1,776.80)
Income tax paid (net of refund) (473.83) (578.43) (752.79) (172.91)
Net cash (used in)/ from operating activities [A] 270.10 1,462.43 (3,745.49) (1949.71)
Cash flow from investing activities
Purchase of PPE and intangible assets (448.86) (651.16) (1,2126.35) (589.87)
Proceeds on sale of PPE and intangible assets 12.84 11.55 30.96 12.65
Payments to non-controlling interest in relation to a
subsidiary - - (30.00) -
Purchase of stake in a subsidiary - (225.42) (1.04) -
Proceeds from sale of non-current investments
(including escrow bank account) - 6.97 148.17 227.21
Purchase of non-current investments (453.47) (106.79) (1.11) (1.24)
Sale / (Purchase) of current investments (net) (823.59) (2,284.27) 2830.27 (58.47)
Maturity of other bank deposits (14.68) 42.83 0.36 -
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March 31, March 31, March 31, September

Particulars 2017 2018 2019 30, 2019
Inter corporate deposits - given (706.10) (573.00) (780.00) (500.00)
Inter corporate deposits - repaid 706.10 573.00 780.00 50.00
Interest received 32.87 40.05 40.6 12.96
Dividend received 0.01 - - -
Net cash from/ (used in) investing activities [B] (1,694.88) (3,166.24) 1,891.86 (846.76)
Cash flow from financing activities
Proceeds from issue of equity shares (including
securities premium) - 4.55 8.64 -
Issues of shares to Non-controlling interest
shareholders 118.56 186.06 76.45 -
Proceeds from non-current borrowings 4,186.43 3,019.53 3,752.22 5,881.21
Repayments of non-current borrowings (3,534.15) (1,327.34) (631.61) (4,959.51)
Proceeds from current borrowings 6,829.92 10,301.60 11,337.98 12,474.53
Repayments of current borrowings (6,226.45) (9,431.65) (11,121.68) (10,766.57)
Receipts / (Payments) relating to swap contracts on
non-current borrowings (110.05) (105.81) (30.45) 2.49
Payments of Lease liability - - - (6.68)
Interest paid (201.11) (192.04) (133.96) (70.89)
Dividend paid and tax thereon (325.40) (549.48) (859.84) (1,098.76)
Net cash (used in) financing activities [C] 737.74 1,905.42 2,397.75 1,455.82
Net cash Inflow / (Outflow) [A+B+C] (687.04) 201.61 544.12 (1,340.65)
Opening cash and cash equivalents 1,681.19 1,013.14 1,218.04 1,767.39
Add - Consequent to business combination 20.39 - 0.37 -
Exchange fluctuation on foreign currency bank
balances (1.40) 3.29 4.86 0.52
Closing cash and cash equivalents 1,013.14 1,218.04 1,767.39 427.26

Note: The Company shall provide latest Audited or Limited review Financials in line with timelines as mentioned in the
Simplified Listing Agreement issued by SEBI vide Circular No. SEBI/IMD/BOND/1/2009/11/05 dated May 11, 2009 as
amended from time to time, for furnishing/ publishing its half yearly/ annual result.
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There were no Auditor Qualifications for the periods under consideration.

J.  ABRIDGED VERSION OF LAST AUDITED / LIMITED REVIEW HALF YEARLY CONSOLIDATED (WHEREVER
AVAILABLE) AND STANDALONE FINANCIAL INFORMATION (LIKE PROFIT & LOSS STATEMENT AND BALANCE
SHEET) AND AUDITORS QUALIFICATIONS, IF ANY : Refer to (I) above

K. ANY MATERIAL EVENT/ DEVELOPMENT OR CHANGE HAVING IMPLICATIONS ON THE FINANCIALS/CREDIT
QUALITY (E.G. ANY MATERIAL REGULATORY PROCEEDINGS AGAINST THE ISSUER/PROMOTER AND
PROMOTER GROUP, TAX LITIGATIONS RESULTING IN MATERIAL LIABILITIES, CORPORATE RESTRUCTURING
EVENT ETC) AT THE TIME OF ISSUE WHICH MAY AFFECT THE ISSUE OR THE INVESTOR’S DECISION TO INVEST
/ CONTINUE TO INVEST IN THE DEBT SECURITIES. — Nil, except for the impact caused due to the global
outbreak of the novel coronavirus and its continuing implications (COVID-19).

L. THE NAMES OF THE DEBENTURE TRUSTEE(S) SHALL BE MENTIONED WITH STATEMENT TO THE EFFECT THAT
DEBENTURE TRUSTEE(S) HAS GIVEN HIS CONSENT TO THE ISSUER FOR HIS APPOINTMENT UNDER
REGULATION 4 (4) AND IN ALL THE SUBSEQUENT PERIODICAL COMMUNICATIONS SENT TO THE HOLDERS
OF DEBT SECURITIES.

SBICAP Trustee Company Limited vide its letter dated May 8, 2020 has given its consent to act as the
debenture trustee in respect of the Debentures

M. THE DETAILED RATING RATIONALE (S) ADOPTED (NOT OLDER THAN ONE YEAR ON THE DATE OF OPENING
OF THE ISSUE)/ CREDIT RATING LETTER ISSUED (NOT OLDER THAN ONE MONTH ON THE DATE OF OPENING
OF THE ISSUE) BY THE RATING AGENCIES SHALL BE DISCLOSED.

Rating letter and Rationale from ICRA assigning AA (Outlook: Negative) is obtained. The credit rating letter
is enclosed as Annexure 3.

N. [IF THE SECURITY IS BACKED BY A GUARANTEE OR LETTER OF COMFORT OR ANY OTHER DOCUMENT / LETTER
WITH SIMILAR INTENT, A COPY OF THE SAME SHALL BE DISCLOSED. IN CASE SUCH DOCUMENT DOES NOT
CONTAIN DETAILED PAYMENT STRUCTURE( PROCEDURE OF INVOCATION OF GUARANTEE AND RECEIPT OF
PAYMENT BY THE INVESTOR ALONG WITH TIMELINES), THE SAME SHALL BE DISCLOSED IN THE OFFER
DOCUMENT.

Security is not backed by any guarantee or letter of comfort or any other document / letter with similar intent.
O. COPY OF CONSENT LETTER FROM THE DEBENTURE TRUSTEE SHALL BE DISCLOSED.
Consent Letter from Debenture Trustee is enclosed as Annexure 5.

P. NAMES OF ALL THE RECOGNISED STOCK EXCHANGES WHERE THE DEBT SECURITIES ARE PROPOSED TO BE
LISTED CLEARLY INDICATING THE DESIGNATED STOCK EXCHANGE.

Wholesale Debt Market Segment of National Stock Exchange of India Ltd. (NSE).

Q. OTHER DETAILS
(a) DRR creation - relevant regulations and applicability:

In accordance with Section 71 of the Companies Act, 2013, read with Rule 18(7) of Companies (Share
Capital and Debentures) Rules, 2014 and circulars issued by Central Government in this regard, the
Company would not be crediting / transferring any amount to the debenture redemption reserve
in respect of the proposed issuance of the Debentures. Notwithstanding the above, the Company
is required to invest or deposit on or before the 30" April of every year, at least 15% of the amount
of Debentures which will mature during the year, ending on 315 March of the next year, in any one
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or more methods of investments or deposits as provided in Rule 18(7)(vi) of the Companies (Share
Capital and Debentures) Rules, 2014.

(b) lssue / instrument specific regulations — relevant details (Companies Act, RBI guidelines, etc):
The Companies Act, 2013, the Companies (Prospectus and Allotment of Securities) Rules, 2014, the
Securities and Exchange Board of India (Issue and Listing of Debt Securities) Regulations, 2008 dated
June 6, 2008, as amended from time to time, the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015, as amended from time to time is
applicable to the issue of the Debentures and the Company is in compliance with the same.

(c) Application process:

Please refer to “Issue Procedure”.

Details of the Issue:

For details of the issue kindly refer to Annexure 1.

DISCLOSURES PERTAINING TO WILFUL DEFAULT

i) Name of the bank declaring the entity as a willful defaulter: None of the banks have declared
the Company as a willful defaulter.

i) The year in which the entity is declared as a willful defaulter: Not applicable

iii) Outstanding amount when the entity is declared as a willful defaulter: Not applicable

iv) Name of the entity declared as a willful defaulter: Not applicable

V) Steps taken, if any, for removal from the list of willful defaulters: Not applicable

vi) Other disclosures, as deemed fit by the Issuer in order to enable investors to take informed

decisions: Not applicable

vii) Any other disclosure as specified by SEBI: Not applicable

DOCUMENTS SUBMITTED TO THE STOCK EXCHANGES

The following documents along with the listing application have been/shall be submitted to the designated stock
exchanges:

(a)

(b)
(c)
(d)
(e)

(f)

memorandum and articles of association and necessary resolution(s) for the allotment of the
Debentures;

Copy of last three years audited annual reports and six months results;

Statement containing particulars of, dates of, and parties to all material contracts and agreements;
Copy of the board / committee resolution authorizing the borrowing and list of authorized signatories;
An undertaking from the Company stating that the necessary documents for the creation of the charge,
where applicable, including the trust deed would be executed within the time frame prescribed in the
relevant regulations/act/rules etc. and the same would be uploaded on the website of the designated
stock exchange, where the debt securities have been listed, within five working days of execution of the

same;

Any other particulars or documents that the designated stock exchange may call for as it deems fit;
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(8) An undertaking that permission / consent from the prior creditor for a second or pari-passu charge being
created, where applicable, in favour of the trustee to the proposed issue has been obtained.

DOCUMENTS SUBMITTED TO THE DEBENTURE TRUSTEE

The following documents have been / shall be submitted to the Debenture Trustee in electronic form (soft copy)
on or before the Deemed Date of Allotment:

(a) memorandum and articles of association and necessary resolution(s) for the allotment of the
Debentures;

(b) Copy of last three years’ audited annual reports and six months results;

(c) Statement containing particulars of, dates of, and parties to all material contracts and agreements;

(d) Latest audited / limited review half yearly consolidated (wherever available) and standalone financial

information (profit and loss statement, balance sheet and cash flow statement) and auditor
qualifications, if any;

(e) An undertaking to the effect that the Company would, till the redemption of the debt securities, submit
the details mentioned in point (d) above to the Debenture Trustee within the timelines as mentioned in
the simplified Listing Agreement issued by SEBI vide circular No. CIR/CFD/CMD/6/2015 dated October
13, 2015, as amended from time to time for furnishing / publishing its half yearly/ annual result. Further,
the Company shall within 180 (one hundred eighty) days from the end of the financial year, submit a
copy of the latest annual report to the Debenture Trustee and the Debenture Trustee shall be obliged
to share the details submitted under this clause with all ‘Qualified Institutional Buyers’ (QIBs) and other
existing debenture holders within 2 (two) working days of their specific request.

Key Investment Considerations

ALL’s Production volume in 2018-19 has gone up to 205,104 vehicles from 103,319 vehicles in 2011-12. In order
to achieve the increased level of production, ALL had commissioned a fully integrated vehicle manufacture /
assembly plant at Uttarakhand and expanded its capacity at Ennore for gearbox production. In addition, ALL also
expanded its presence across the globe. Due to economic slowdown in FY 2019-20, and the sudden drop in Total
Industry Volume (TIV) production volume has come down to 116,527 vehicles.

ALL achieved it's vision of being top 10 in trucks and top 5 in buses in 2018-19. Recently, ALL became the 3rd
largest bus manufacturer in the world. ALL has now set a new vision of becoming top 10 global CV player
(including LCV). Also, in a bid to de-volatize the risk of cyclicity in domestic market, ALL has strategized to improve
it's global footprint.

It is planned to double LCV production capacity at Hosur 2 to meet the new product demand. It is also planned
to expand cab paint facility. Apart from these, there are requirements for capability creation for Emission
changes, MBP, Electric Vehicles and new Products. Capex incurrence would be regulated according to market
conditions and requirements.

Outlook:

FY’ 20 witnessed sharp downturn in both rural and urban demand with falling freight rates, weak freight
availability accentuated by non-cyclical reasons like increased axle load norms, weak core sector growth and low
capital expenditure by Government, continued stress in the NBFCs and many other factors which were both
cyclical and structural in nature.

In all, Commercial vehicle market in India posted a drop of 20% YOQY in total industry volumes (TIV), driven by
42% drop in M&HCV Trucks and a 10% drop in LCVs. However, MHCV Buses bucked the trend with their TIV

Page 42 of 104



Information Memorandum @
For Private Circulation only
ASHOK LEYLAND

growing by 13%. All segments in trucks and buses (except MDV buses covering Private & STU) have registered
drop in volumes. Drop is more pronounced in higher tonnage segments covering multi-axled vehicles, tractor
trailers and tippers. Similarly drop was witnessed in all zones.

With demand falling, OEMs resorted to aggressive inventory reduction of BS-IV vehicles (BS VI regulations came
into force from April’20) via production cuts. Ashok Leyland has also reduced its finished vehicle inventory in the
pipe line from ~26000 vehicles in July 2019 to almost nil in March 2020. Vehicles available in stock as of March
2020 were towards meeting Defence and International operations requirements.

Given the level of uncertainty prevailing in both the domestic and international markets, it would be difficult to
predict the prospects for the industry for the financial year 2020-21. It can be expected that with growth in GDP
due to Government spending, good agricultural output, focus on creation of infrastructure - especially road
building, housing, policy on vehicle scrappage, lower tax regime could provide the necessary fillip.

All the above mentioned are not Company specific issues, but issues relating to Commercial vehicles industry in
general.

COVID-19 Preparedness:

ALL’s Plants are well prepared to start their operations. ALL has an SOP, complaint to the Minsitry of Home
Affaiars and State Government guidelines on administration and social distancing. Some of its plants have
received permission to start operations already. ALL wil waste no effort to ramp up the production at the shortest
possible time

However, the key concern is in supply-chain. A major section of ALL suppliers is in Maharashtra / Pune region
which is containment zone; and this is expected to adversely affect ALL production process. Interstate logistics is
another concern as different states have different approaches/rules to Pandemic management. Logistics
suppliers are wary of the risks posed to their goods / driver safety. Availability of labor is another concern both
for ALL and its suppliers.

ALL does not import any significant components directly and its imports constitute around 1% of the total
procurement. Some of our Tier 1 suppliers source parts from China/ Europe such as special connectors, special
clamps, valves, sensors and several electronic parts, which are affected due to the pandemic.

RISK FACTORS

The Issuer believes that the following factors may affect its ability to fulfill its obligations under the Debentures.
All of these factors are contingencies which may or may not occur and the Issuer is not in a position to express a
view on the likelihood of any such contingency occurring. These risks may include, among others, business aspects,
equity market, bond market, interest rate, market volatility and economic, political and regulatory risks and any
combination of these and other risks. Prospective Investors should carefully consider all the information in this
Information Memorandum, including the risks and uncertainties described below, before making an investment
in the Debentures. To obtain a complete understanding, prospective Investors should read this section in
conjunction with the remaining sections of this Information Memorandum, as well as the other financial and
statistical information contained in this Information Memorandum. If any of the following risks, or other risks that
are not currently known or are now deemed immaterial, actually occur, the Issuer’s business, results of operations
and financial condition could suffer, the price of Debentures could decline, and the Investor may lose all or part of
their investment. More than one risk factor may have simultaneous effect with regard to the Debentures such
that the effect of a particular risk factor may not be predictable. In addition, more than one risk factor may have
a compounding effect which may not be predictable. No assurance can be given as to the effect that any
combination of risk factors may have on the value of the Debentures. The inability of the Issuer to pay interest,
principal or other amounts on or in connection with the Debentures may occur for other reasons which may not
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be considered significant risks by the Issuer based on information currently available to them or which they may
not currently be able to anticipate.

In this section, any reference to “we”, “us” or “our” refers to Ashok Leyland Limited, its subsidiaries, joint ventures
and associate companies on a consolidated basis, as the context requires, and any reference to "Company" refers
to Ashok Leyland Limited. Unless otherwise indicated, all financial information presented herein is on a standalone
basis.

General economic conditions in India and the markets where we operate could have a significant adverse effect
on our sales and results of operations.

Demand for commercial vehicles in the Indian market is influenced by various factors, including, among others,
the levels of activity in the manufacturing and infrastructure sectors, the resultant demand for transportation of
freight goods from the steel, iron ore, mining, cement, coal and other industries and agricultural produce, import
and export activities, implementation of new emission standards and diesel prices. For example, a decrease in
Gol's investment in road infrastructure could lead to a corresponding decrease in demand for commercial
vehicles. Economic slowdowns in the past have affected the demand for our products and delayed or shortened
the periods of growth. Deterioration in key economic factors such as growth rate and an increase in inflation,
together with reduced availability of financing for vehicles at competitive rates, may adversely affect the demand
for our products.

Our products are also sold outside India and any deterioration in the economies in which we sell our products
will have an impact on the demand for our products. The global economy and financial markets have experienced
extreme levels of instability, and there is substantial volatility in markets, including, without limitation, stock
markets, foreign exchange markets, commodity markets, fixed income markets and credit markets, which in turn
has adversely affected the economy in India.

Restrictive financial and other covenants may limit our operations and financial flexibility.

Some of the Company's financing agreements and debt arrangements set limits on and/or require prior approval
of lenders before, among other things, pledging assets as security, making investments and other restricted
payments, selling assets, effecting any consolidations or mergers, making acquisitions, hedging, undergoing a
change of control and making substantial changes to the nature of the business. In addition, certain covenants
may limit the Company's ability to borrow additional funds or to incur additional liens. Such restrictions or
limitations may adversely limit the Company's operations and financial flexibility, and adversely affect its
business, results of operations and financial condition.

Our business is seasonal and cyclical in nature and a substantial decrease in sales during certain quarters could
have a material adverse impact on financial performance.

The sales volumes and prices for commercial vehicles and in particular trucks are influenced by cyclicality and
seasonality of demand. In relation to the MHCVs, demand is generally lower in the first half of a Fiscal and higher
in the second half of a Fiscal due to the harvest season and increased movement of agricultural products, as well
as the desire of customers to take advantage of certain tax benefits before the year end. In addition, it is observed
that consumer demand for vehicles is generally depressed towards the end of a calendar year, and particularly
in December, as customers seek to avoid vehicles purchased being classified as older models based on the year
of manufacture. As a result, consumers prefer to delay the acquisition of a vehicle to January of the next calendar
year.

This seasonality and cyclicality of the demand for our products may cause a substantial decrease in sales during
certain periods, thereby adversely affecting our results of operations and financial condition. Due to the
seasonality of our business, our quarterly financial results may not be comparable on a quarter to quarter basis.

Increased competition in the commercial vehicle industry in India may adversely affect our results of operations
and financial condition.

We face strong competition in India across our product lines from other domestic and international commercial
vehicle manufacturers. We expect to face increased competition from international manufacturers who seek to
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penetrate the Indian commercial vehicle market through technology transfers, joint ventures or direct
investments. There is a risk that competitors will set up or actively target the same geographical regions and
product segments as us. Increased competition may result in greater price competition and reduced demand for
our products, thereby adversely affecting our results of operations and financial condition.

These factors may in turn adversely affect our results of operations and financial condition.

We are subject to risks associated with product liability, warranty and recall due to defects in our products or
related after-sales services, which could generate adverse publicity and adversely affect our business, results
of operations and financial condition.

Defects, if any, in our products could require us to undertake service actions or vehicle recalls. These actions
could require us to expend considerable resources in correcting these problems and could materially and
adversely affect demand of our products.

Defects in our products that arise from defective components or spare parts supplied to us may be covered under
warranties provided by our suppliers. An unusual number or amount of warranty claims against a supplier,
however, could affect our relationship with that supplier. Repeated warranty claims may also result in a rise in
our cost of obtaining insurance.

Further, if a supplier fails to meet quality standards, they could expose us to the risk of product liability claims,
the costs and expenses of which we may not be able to recover from our suppliers. Any defects in our products
or after-sales services could also result in customer claims for damages. In defending such claims, we could incur
substantial costs and receive adverse publicity. Management resources could be diverted away from our ordinary
business towards defending such claims. As a result, our business, results of operations and financial condition
could be adversely affected.

Sales of our commercial vehicles is dependent on the availability of financing to the ultimate buyers of such
vehicle.

A large number of vehicle purchasers finance their purchases through third party financing. The recent economic
downturn has led to a decline in the availability of consumer credit, increased consumer borrowing costs and
increased default rates as a result of the financial crisis. Such factors have negatively affected global automotive
sales and the continuation or worsening of these difficulties may lead to lower production volumes beyond the
reductions we have anticipated in our planning and budgeting process.

Further, volatility in interest rates affects the ability and willingness of prospective vehicle purchasers to obtain
financing for the purchase of vehicles manufactured by us. These factors may adversely affect our business and
results of operations.

The Company's business is dependent on certain principal customers who are dealers of its commercial vehicles
and the loss of, or a significant reduction in purchases by such customers could adversely affect its business.
Delay in payment by some of the Company's customers may dffect its business and financial condition.

The Company is dependent on certain principal customers. The Company's principal customers include
commercial vehicle dealers and STUs. The loss of a significant customer could have an adverse effect on our
business. Since we are significantly dependent on certain key customers, the loss of any one of such customers
or a significant reduction in demand from some of our customers could have an adverse effect on our business
and financial results. Also some of our customers may delay in making payments due to us and this may affect
the results of our operations and financial conditions.

We are dependent on our distribution channels, the underperformance of which may adversely affect our sales
and results of operations.

We rely on a network of authorised dealers, consignment stockists, service centres and distributors for the
marketing, sale and distribution of our products, payment collection and maintaining day-to-day contact with
our customers and providing after-sales services. Any failure of our dealers, stockists or distributors to perform
their functions and adhere to high quality standards of service or continue their relationship with us could
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adversely affect our brand and products and as a result also adversely affect our results of operations. There can
be no assurance that they will meet the desired standards of service levels. Any failure of our distribution
channels may have an adverse effect on our business, operations and financial condition.

We are dependent on our supply chains, the underperformance of which may adversely affect our sales and
results of operations.

We depend on external suppliers for the supply of raw materials, components and certain spare parts for our
products. In India some of our suppliers are our affiliates and some of the suppliers may be our sole supplier of
such parts or components in India. Any failure on the part of these suppliers to supply raw materials, components
and certain spare parts could have a significant adverse impact on our manufacturing process. We may not have
any formal agreements with some of these suppliers in connection with the supply of such parts. All these factors
may have an adverse effect on our operations and business.

Any failure by any of our suppliers to adhere to our technical specifications, quality requirements and production
and delivery schedules could disrupt our manufacturing process, which could have a material adverse effect on
our results of operations and financial condition.

The electric vehicle market may not evolve as anticipated.

Sales of electric vehicles are hard to predict because consumer demand may fail to shift in favor of electric
vehicles, and this market segment may remain small relative to the overall market for years to come. Consumers
may remain or become reluctant to adopt electric vehicles due to the lack of fully developed charging
infrastructure, long charging times or increased costs of purchase and fueling. If the value proposition of electric
vehicles fails to fully materialize, this could have a material adverse effect on our financial condition.

Increases in the cost of raw materials, commercial vehicle components and diesel fuel prices may have a
material adverse impact on our results of operations and financial position.

The prices of commodity items used in manufacturing automobiles, including steel, aluminium, copper, zinc and
rubber have become increasingly volatile over the past few years. While we continue to pursue global sourcing
and cost-reduction initiatives, any further increase in the prices of raw materials, to the extent that such increases
cannot be passed on to our customers through vehicle price increases, could severely impact demand and affect
our financial condition.

Further crude oil prices are vulnerable to amongst other things global political events. An increase in crude oil
prices will increase fuel costs, which poses a significant challenge to automobile manufacturers worldwide,
including us, especially in the commercial vehicle segments where fuel costs represent a significant portion of
the operating costs of such vehicles. Our commercial vehicles are primarily powered by diesel fuel engines. Retail
prices for diesel fuel in India have historically been subject to governmental regulation and control. A substantial
increase in diesel prices could adversely affect the competitiveness of diesel fuel-powered vehicles as compared
to other vehicles or other modes of transportation, which could result in a shift in demand away from diesel fuel-
powered vehicles in India, and thereby adversely affecting our sales, results of operations and financial condition.
Therefore, continued or increased high prices for fuel could materially and adversely impact the results of our
operations.

Currency exchange rate fluctuations could adversely affect our results of operations and financial condition.

Our historical financial information is presented in Indian Rupees. Any depreciation of the value of the Indian
Rupee can adversely affect the cost of our borrowings and transactions outside of India denominated in
currencies other than the Indian Rupee.

We import capital equipment, raw materials and components, and also sell vehicles in various countries outside
of India. These transactions are denominated primarily in US Dollars, Japanese Yen, Euro and British Pound-
Sterling. To manage our foreign exchange exposure, we have entered into forward contracts and currency swaps.
However, there is no guarantee that such derivative contracts will mitigate exchange exposures in full, if at all, at
all times. As such, the fluctuation in the value of the Indian Rupee against the US Dollar that may occur in future
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years which may adversely impact our revenues, borrowing costs and import costs, consequently affecting our
results of operations and financial condition.

Our continued success depends on our ability to offer quality products on a timely basis and at competitive
prices, which meet technological advances, satisfy changing customer demands and achieve market
acceptance. Delays in the launch of new models and lower than anticipated market acceptance of new models
may adversely affect our results of operation.

The quality, supply stability and timely delivery of our products at competitive prices are essential to customer
satisfaction and retention. Unanticipated delays or cost overruns in implementing a new project, failure to launch
a new product or failure in expanding our capacity to meet customer requirements could materially and adversely
impact our results of operations and financial condition.

Launching new models ahead of or in competition with our competitors is necessary in order for us to operate
successfully in the highly competitive automotive vehicle industry. The launch of a new model generally requires
substantial capital investment and generally, high initial production costs. The capital investment in plant and
machinery, in addition to product development costs, associated with the launch of a new model may result in
higher levels of depreciation and amortization, and may have an adverse impact on the profitability of the
Company especially if the new model does not perform according to expectations in the market. Therefore, any
delay in the introduction of new models or lower than expected market acceptance of our new models, may
adversely affect our results or operations.

In addition, the automotive industry is characterized by technological advances, evolving industry standards,
changing customer preferences and the introduction of new products. Our future success will depend in part on
our ability to develop and introduce new products that keep pace with changes in these standards and
preferences, our ability to enhance our existing range of products, and our ability to achieve market acceptance.
There can be no assurance that we will be successful in developing new products or incorporating evolving
technologies into our products on a timely or cost-effective basis or at all, or if these products, services and
solutions will be developed by us at our own research and development facilities, or that we will be successful in
marketing and selling them and achieving market acceptance for such products.

Compliance with safety or emission standards relating to our products or our manufacturing facilities, or other
environmental regulation, may adversely affect our business and results of operations.

As an automotive manufacturing company, we are subject to extensive governmental regulations regarding
vehicle emission levels, noise and safety of automotive products, as well as on levels of pollutants generated by
the plants that produce automotive vehicles, that may increase our manufacturing costs and delay operations.
To comply with applicable regulatory requirements, we incur substantial capital expenditure and research and
development costs to upgrade our products and manufacturing facilities. This may increase our production costs
and thereby adversely affect the competitiveness of our products. In addition, any change in such legislation or
regulatory requirements could require us to invest substantial additional capital to develop products that comply
with such new legislation or regulatory requirements. Also, there is significant potential that consumer demands
will take increasing account of fuel efficiency and emissions. Further our operations may be significantly impacted
if there is a delay in complying with the applicable laws. Such delays could adversely impact operations, resulting
in delays in delivering products to customers, and in turn could materially and adversely affect our results of
operations and financial condition.

The loss, shutdown or slowdown of operations at any of our facilities, or the failure of information technology
systems, could have a material adverse effect on our results of operations and financial condition.

Our facilities are subject to operating risks, such as the breakdown or failure of equipment, power supply
interruptions, facility obsolescence or disrepair, labour disputes, natural disasters and industrial accidents. The
occurrence of any of these risks could affect our operations by causing production at one or more facilities to
shut down or slow down. No assurance can be given that one or more of the factors mentioned above will not
occur, and this could have a material adverse effect on our results of operations and financial condition.

Our information technology systems are a critical part of our business and help us manage key business processes
such as product design and development, customer and dealer relationship management and transaction
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processing, together with our management information system. Any delays in implementing critical upgrades to
our information management systems or technical failures associated with our information technology systems,
including those caused by power failures, computer viruses or unauthorized tampering of our information
technology systems, may adversely impact our ability to manufacture our products, manage our vendors and
dealers and provide services to our customers. In addition, we may be subject to claims as a result of any theft
or misuse of personal information of customers stored on our systems, all of which could adversely affect our
results of operations and financial condition.

Any inability to manage our export business may adversely affect our results of operations. Further we are also
subject to risks associated with expansion into new segments and geographies.

Our growth strategy relies on the expansion of our operations by introducing certain automotive products in
other parts of the world, including in the Middle East, Russia, Africa, Latin America and other parts of Asia. The
costs associated with entering into and establishing in new markets, and expanding such operations, may be
higher than expected, and we may face significant competition in these regions. Our products may not be
accepted or we may not be successful in capturing market share in any of the new product segments that we
enter into which could adversely impact our results of operations. In addition, our international business is
subject to many actual and potential risks, including language barriers, cultural differences and other difficulties
in staffing and managing overseas operations. Further, there are inherent difficulties and delays in contract
enforcement and the collection of receivables under the legal systems of some foreign countries, the risk of non-
tariff barriers, other restrictions on foreign trade or investment sanctions, and the burdens of complying with a
wide variety of foreign laws and regulations. If we are unable to manage risks related to our expansion and
growth, our business, returns on investment, results of operations and financial condition could be adversely
affected.

Our products are exported to a number of geographical markets and we plan to expand our international
operations further in the future. Consequently, we are subject to various risks associated with conducting our
business outside domestic markets and our operations may be subject to political instability, wars, terrorism,
regional and/or multinational conflicts, natural disasters, fuel shortages, epidemics and labor strikes in
international markets. Any significant or prolonged disruptions or delays in the operations due to these risks
could adversely impact our results of operations and financial condition.

Our employees are members of unions and we may be subject to industrial unrest, slowdown or increased
manpower costs, which may adversely affect our results of operations and financial condition.

India has stringent labour legislation that protects the interests of workers, including legislation that sets forth
detailed procedures for the establishment of unions, dispute resolution, employee removal and legislation that
imposes certain financial obligations on employers upon retrenchment.

A majority of our permanent employees, other than officers and managers, are members of labour unions and
are covered by wage agreements, where applicable, with the labour unions. It may therefore be difficult for us
to maintain flexible labour policies, and we may face the threat of labour unrest, work stoppages and diversion
of management's attention to union intervention. Also each wage agreement may have a different tenure,
depending on its location.

The memorandum of settlements executed by the Company with various trade unions in relation to the
Company's various manufacturing facilities may expire in the future and this may have an adverse effect on the
Company's financial condition (for e.g. some of the wage agreements require the employees to comply with
certain productivity levels). We have, in the past, had labour stoppages and other industrial unrest and may in
the future be subject to labour unrest, which may delay or disrupt our operations in the affected regions,
including the acquisition of raw materials and parts, the manufacture, sales and distribution of products and the
provision of services. If work stoppages or lock-outs at our facilities or at the facilities of our major suppliers occur
or continue for a long period of time, our business, results of operations and financial condition may be adversely
affected.
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We may be unable to adequately protect our intellectual property. We may also be subject to claims alleging
breach of third-party intellectual property rights.

The Company has applied for the registration of certain patents and trademarks, including in respect of some of
our products and services. There can be no assurance that the Company will be able to register the patents or
trademarks or that third parties will not infringe our intellectual property or misuse our name or logo, which may
adversely affect our business, prospects and reputation. Further, we may become subject to claims by third
parties if we use slogans, names, designs, software or other such subjects in breach of any intellectual property
rights registered by such third party. Any legal proceedings pursuant to such claims, or settlements thereunder,
may divert management attention and require us to pay financial compensation to such third parties, as well as
compel us to change our marketing strategies or brand names of our products and services, which could adversely
affect our business, prospects, results of operation and financial condition.

We are highly dependent on our senior management to manage our current operations and meet future
business challenges.

Our future success is highly dependent on our senior management to maintain strategic direction, manage
current operations and risk profile and meet future business challenges, including the planned expansion and the
addition of new businesses. Although the Company has a director's and officer's insurance policy, it does not
maintain key man insurance and the loss of, or inability to attract or retain, such persons could adversely affect
our business and results of operations. For example, the expertise, experience and services of the Company's
Managing Director and other members of the senior management team are integral to the business. the
Company's employment agreements with the senior management personnel do not obligate them to work for
the Company for any specified period. Certain of these agreements contain non-compete and non-solicitation
clauses for a period of two years following termination of employment. If one or more of these key personnel
are unwilling or unable to continue in their present positions, we may not be able to replace them with persons
of comparable skill and expertise promptly or at all, and we may not be able to further augment our management
team appropriately and this could have a material adverse effect on our business, results of operations and
financial condition.

We rely on technology transfers from third parties to continue improvement of our products.

We rely on and require technology transfers from third parties to manufacture and continue improvement of our
products. We also depend on third parties for technology transfers and improvement of our products. We can
provide no assurance that we will continue to be able to license these and other technologies, or otherwise
obtain transfers of technology to continue to improve our products, on terms favourable to us or at all.

Stringent fiscal and other governmental regulations may adversely affect the results of our operations.

We are subject to taxes and other levies imposed by the central or state governments in India, including Goods
& Service tax, customs duties, income tax, and other taxes, duties or surcharges introduced on a permanent or
temporary basis from time to time. The central and state tax scheme in India is extensive and subject to change
from time to time. The imposition of any additional taxes or levies designed to limit the use of commercial
vehicles could adversely affect demand for our products, as well as the results of our operations. Changes in
corporate and other taxation policies, as well as changes in export policies and other incentives given by the
various governments, could also adversely affect results of our operations.

Regulations in the areas of investments, taxes and levies may also have an impact on Indian securities, including
the Equity Shares. Regulations impacting sectors that drive the demand for the transportation of goods by road
may also impact the results of our operations and financial condition.

The Company has given corporate guarantees which, if claimed on, may require it to pay the guaranteed
amounts. The Company has also given undertakings which if acted upon may affect its business and results of
operations.

As of March 31, 2020, the Company has given certain corporate guarantees aggregating to Rs.153.17 Crores, in
favour of certain parties, in order to further its business interests in the commercial vehicle industry.
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In the event that the parties whose obligations the Company has guaranteed do not perform their obligations
under any of the guarantees, the lenders for such facilities may require alternate guarantees or the acceleration
or repayment of the amounts guaranteed. The Company may not be successful in procuring alternate guarantees
satisfactory to the lenders, and as a result may need to repay outstanding amounts under such guarantees, which
could adversely affect its business, cash flows, results of operations and financial condition.

Further, the Company is sometimes required to provide undertakings either on behalf of itself or on behalf of its
subsidiaries, joint ventures or associate companies in relation to transactions which it enters into as part of its
business operations. In the event these undertakings are acted upon the Company may be required to expend
its resources and this may have an adverse effect on our financial condition, results of operations and business.

We are subject to risks associated with growing the business through mergers and acquisitions.

We believe that mergers and acquisitions may in future provide us with opportunities to grow significantly in the
global automobile markets by offering superior brands and products. Any such acquisitions may provide us with
access to products, brands, technology, services and additional capabilities while also offering potential
synergies. However, the scale, scope and nature of the integration that may be required in connection with
mergers or acquisitions might pose significant challenges. We may not be able to integrate the merged or
acquired entities effectively. The merger or acquisition may not meet expectations and the realization of the
anticipated benefits may be blocked, delayed or reduced as a result of numerous factors, some of which may be
outside our control.

We will continue to evaluate growth opportunities through suitable mergers and acquisitions in the future.
However growth through mergers and acquisitions involves business risks, including unforeseen contingent risks
or latent business liabilities, that may only become apparent after the merger or acquisition is completed. Some
of the key factors will be the integration and management of the merged or acquired entity with us, as well as
the retention of key personnel and utilisation of synergies in design engineering, sourcing, sales and marketing.
If any of these factors fails to materialize, our results of operations and financial condition could be adversely
affected.

Some of the Company’s records relating to certain filings made with the registrar of companies by the Company
for the period between 1948 — 1981 are not traceable.

The Company is unable to locate certain corporate records which include copies of certain filings made by the
Company with the registrar of companies in India. These filings include, inter alia, certain filings made with the
registrar of companies in relation to certain changes to its authorized share capital, allotments of equity shares,
etc. since incorporation of our Company until December 1981. While the Company believes that these forms
were duly filed with the registrar of companies, it has been unable to obtain copies of these documents, including
from the registrar of companies.

The Company can provide no assurance that all such filings were in fact made or that these filings will be available
in the future or that it will not be subject to any penalty imposed by the competent regulatory authority in
connection with these filing requirements.

We engage contract labour for carrying out certain of our operations and we may be held responsible for
paying the wages of such workers, if the independent contractors through whom such workers are hired default
on their obligations, and such obligations could have an adverse effect on our results of operations and
financial condition.

We appoint independent contractors who in turn engage on-site contract labour for performance of certain of
our operations in India. Although we do not engage these labourers directly, we may be held responsible for any
wage payments to be made to such labourers in the event of default by such independent contractors. Any
requirement to fund their wage requirements or other such difficulties in managing contract labour may have an
adverse impact on our results of operations and financial condition.
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Our insurance coverage may not be adequate to protect us against all potential losses to which we may be
subject, and this may have a material adverse effect on our business and financial condition.

We maintain insurance for a variety of risks, including risks relating to fire, special perils, burglary, etc., and other
similar risks. While we believe that the insurance coverage which we maintain directly or through our contractors,
would be reasonably adequate to cover the normal risks associated with the operation of our business, there can
be no assurance that any claim under the insurance policies maintained by us will be honoured fully, in part or
on time, nor that we have taken out sufficient insurance to cover all material losses. Any liability in excess of our
insurance limits could result in additional costs, which would reduce our profits and adversely affect our business
and results of operations.

Changes in policies of the Gol could adversely impact our results of operations and financial condition.

A significant proportion of our production facilities are located in India, and a significant portion of our revenue
is derived from sales of our products in the Indian market. Consequently, we, and the market price and liquidity
of our shares, may be affected by policy changes in India. For example, the imposition of foreign exchange
controls, rising interest rates, increases in taxation or the creation of new regulations could have a detrimental
effect on the Indian economy generally and our Company in particular. Political instability or a change in
economic liberalization and deregulation policies could seriously harm business and economic conditions in India
generally and our business in particular. The government of India has in recent years sought to implement
economic reforms. The role of the Gol and the State Governments in the Indian economy as producers,
consumers and regulators have remained significant and there can be no assurance that liberalization policies
will continue in the future. Any significant change in such liberalization and deregulation policies could adversely
affect business and economic conditions in India generally and our results of operations and financial condition
in particular. Furthermore, we are also impacted by political instability in the states where we operate.
Furthermore, India’s obligation under its World Trade Organisation agreement could lower the present level of
tariffs on imports of components and vehicles which could adversely affect our sales and results of operations

Any downgrading of the Company's debt ratings or of India’s sovereign debt rating could adversely affect the
Company's business.

The Company's long-term debt is currently rated by ICRA as ICRA AA (Outlook: Negative). The Company's short-
term debt is currently rated ICRA Al+ by ICRA. Further, the Company's long term debt is also rated by CARE as
CARE AA (Outlook: Negative) and short term debt rating is CARE Al+.

There is no certainty that in the future, the Company's ratings would not be downgraded and any downgrading
in its credit ratings may increase interest rates for refinancing its outstanding debt, which would increase the
Company's financing costs, and adversely affect its future issuances of debt and ability to raise new capital on a
competitive basis, which may adversely affect the Company's profitability and future growth.

In addition, any adverse revisions to India’s credit ratings for domestic and international debt by rating agencies
may adversely impact our ability to raise additional financing and the interest rates and other commercial terms
at which such financing is available. This could have an adverse effect on our business and future financial
performance and ability to fund our growth.

New regulation for safety and emission may adversely affect the Issuer’s results of operation

The existing emission norms or Bharat Stage (BS) -1V were to be replaced by new BS-VI regulations rom April 1,
2020. In the wake of the nationwide lockdown, the Supreme Court has permitted the registration of not more
than 10 percent of the pending BS-IV stock with vehicle dealers within 10 days of lifting the lockdown in the
country. The Ministry of Road Transport and Highways has advised National Informatics Centre to facilitate the
States /UTs in limited registration of BS-IV vehicles all over India except Delhi/ NCR in compliance with Supreme
Court directions contained in its order dated March 27, 2020.

Consequently, the non-salability of existing BS-IV vehicles in Delhi/ NCR and the limited & conditional sale of BS-
IV vehicles in rest of the country may impact the sales of the Issuer. The issuer has been able to clear its BS IV
inventory, but for fewer than 100 vehicles. However, there are many vehicles that are sold, but not yet registered
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because of the closure of RTOs. The implementation of the BS-VI norms will increase the cost of the vehicles, and
the increase for diesel vehicles may be more than that for petrol vehicles. It may impact the customer demand
for Issuer’s products and may adversely impact the issuer’s operations. Moreover, concerns over safety and
environmental protection may drive further legislation and regulatory reforms and the consequent increase in
costs may adversely affect the Issuer’s result of operations.

Extended slowdown on automotive industry may affect the performance of the Issuer.

The automotive industry around the world encountered a cyclical slowdown in financial year 2020. Inadequate
monsoon, lack of liquidity with non-banking financial companies to extend credit and uncertainty regarding BS-
VI implementation were some of the factors that impacted the growth of Issuer’s business. If owing to economic
conditions & other such factors, the slowdown in the industry in extended, it will have an adverse and material
impact on the performance of the Issuer.

The Debentures are subject to stamp duty requirements

Potential purchasers and sellers of the Debentures should be aware that stamp duty in accordance with the laws
and practices of India are required to be paid at the time of issuance of the Debentures and if the tenor of the
Debentures is extended. Non-payment of stamp duty results in the document becoming inadmissible as evidence
in Indian courts. Payment and/or delivery of any amount due in respect of the Debentures will therefore, be
conditional upon the payment of all applicable stamp duty.

The Issuer is not required to maintain a debenture redemption reserve (“DRR”)

Pursuant to a Ministry of Corporate Affairs notification dated August 16, 2019 amending Section 71 of the
Companies Act, 2013 and Rule 18 (7) of the Companies (Share Capital and Debentures) Rules, 2014, the Issuer is
not required to maintain DRR for debentures issued through a private placement. Hence, investors shall not have
the benefit of reserve funds to cover the re-payment of the principal and interest on the Debentures.

The Company's transactions with related parties may have an adverse effect on the results of its operations
and financial condition.

The Company has entered into transactions with certain related parties on arm’s length basis and in the ordinary
course of business.

These transactions and any future transactions with our related parties, have involved or could potentially involve
conflicts of interest and this could have an adverse effect on our results of operations and financial conditions.

Our business and activities are regulated by the Competition Act, 2002.

The Competition Act, 2002, seeks to prevent practices that could have an appreciable adverse effect on
competition. Under the Competition Act, 2002 any arrangement, understanding or action in concert between
enterprises, whether formal or informal, which causes or is likely to cause an appreciable adverse effect on
competition in India is void and may attract substantial penalties. Any agreement among competitors, or practice
or decision in relation to, enterprises or persons engaged in identical or similar trade of goods or provision
of services which directly or indirectly determines purchase or sale prices, limits or controls production, supply,
markets, technical development, investment or provision of services, shares markets or source of production or
provision of services by way of allocation of geographical area, types of goods or services or number of customers
in the relevant market or directly or indirectly results in bod rigging or collusive bidding is presumed to have an
appreciable adverse effect on competition. The Competition Act, 2002 also prohibits the abuse of a dominant
position by any enterprise. Provisions of the Competition Act, 2002 relating to acquisitions, mergers or
amalgamations of enterprises that meet certain asset or turnover thresholds and regulations issued by the
Competition Commission of India with respect to notification requirements for such combinations. Further our
acquisitions, mergers or amalgamations may require the prior approval of the Competition Commission of India,
which may not be obtained in a timely manner or not at all.
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If we are affected, directly or indirectly, by the application or interpretation of any provision of the Competition
Act, 2002 any enforcement proceedings initiated by the Competition Commission of India, any other relevant
authority under the Competition Act, 2002 any claim by any party under the Competition Act, 2002 or any adverse
publicity that may be generated due to scrutiny or prosecution by the Competition Commission of India, our
business and financial performance may be materially and adversely affected. Further the Competition
Commission of India has extra-territorial powers and can investigate any agreements, abusive conduct or
combination occurring outside India if such agreement, conduct or combination has an appreciable adverse
effect on competition in India. However, we cannot predict the impact of the provisions of the Competition Act,
2002 on the agreements entered into by us at this stage.

We may be materially and adversely affected by the Reserve Bank of India policies and actions.

The Indian stock Exchange are vulnerable to fluctuations based on changes in monetary policy formulated by the
Reserve Bank of India (the “RBI”). We can make no assurances about future market reactions to RBI
announcements and their impact on the price of the Company’s shares. Furthermore, our business could be
significantly impacted were the RBI to make major alterations to monetary or fiscal policy. Certain changes,
including the raising of interest rates, could negatively affect our sales and consequently our Revenue, any of
which could have a material adverse effect on our financial condition and results of operations.

Spread of COVID-19 and the consequent nationwide lockdown to impact the Issuer’s operations and financial
condition

The rapid outbreak of the COVID-19 pandemic, has severely impacted the physical and financial health of the
people across the globe. To prevent the contagion in the country, four phase of nationwide lockdown was
announced by the Government of India. As a result, the demand of the Issuer’s products has seen a drastic
slowdown. Moreover, it has hampered the supply chain for the automotive industry and hence that will also have
an impact on the supply chain of the Issuer, and this could pose challenges relating to procurement of raw
materials in the foreseeable future. The Issuer is also unaware of when the nation-wide lockdown in India may
be lifted. It is likely that the lockdown be extended further, due to the rapid spread of COVID-19 in India.

A similar lockdown has been announced by several countries, where the Issuer has a business presence or trade
relations. Consequently, it may impact the Issuer’s domestic and foreign operations. While, the Issuer will
monitor the developments of the COVID-19 situation closely, assess and respond proactively to minimize any
adverse impacts on the financial position and operating results of the Issuer, it is possible that the Issuer’s
business, financial condition and results of operations could be adversely affected due to the COVID-19
pandemic. If the COVID-19 situation persists or worsens, it may adversely impact the Issuer’s business and the
financial condition

The Debentures may not be a suitable investment for all purchasers.

Potential Investors should ensure that they understand the nature of the Debentures and the extent of their
exposure to risk, that they have sufficient knowledge, experience and access to professional advisers to make
their own legal, tax, accounting and financial evaluation of the merits and risks of investment in the Debentures
and that they consider the suitability of the Debentures as an investment in the light of their own circumstances
and financial condition.

The Issuer cannot assure you that the Issuer’s Debentures will be listed on the Stock Exchanges in a timely
manner or at all, which may restrict your ability to dispose of the Debentures.

In accordance with Indian law and practice, permission for listing of the Debentures will not be granted by the
Stock Exchanges until after the Debentures offered in this Issue have been allotted. There could be a failure or
delay in listing the Debentures on the Stock Exchanges which would restrict your ability to dispose of the

Debentures.

Active trading market for the Issuer’s Debentures may not develop.
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The Issuer intends to list the Debentures on the WDM segment of the NSE and such other recognised stock
exchanges that the Issuer may deem fit after giving prior notice to the Debenture Trustee. The Issuer cannot
provide any guarantee that the Debentures will be frequently traded on the NSE or such other stock exchanges
on which the Debentures are listed and that there would be any market for the Debentures. If an active market
for the Debentures fails to develop or be sustained, the trading price of the Debentures could fall. If an active
trading market were to develop, the Debentures could trade at prices that may be lower than the initial offering
price of the Debentures. Whether or not the Debentures will trade at lower prices depends on many factors,
including but not limited to : (i) prevailing interest rates and the market for similar securities, (ii) general economic
conditions and (iii) the Issuer’s financial condition, financial performance and future prospects.

Changes in interest rates may dffect the price of the Issuer’s Debentures.

All securities where a fixed rate of interest is offered, such as the Debentures, are subject to price risk. Interest
rates are highly sensitive and fluctuations thereof are dependent upon many factors which are beyond the
Issuer’s control, including the monetary policies of the RBI, deregulation of the financial services sector in India,
domestic and international economic and political conditions, inflation and other factors. The price of such
securities will vary inversely with changes in prevailing interest rates, i.e. when interest rates rise, prices of fixed
income securities fall and when interest rates drop, the prices increase. The extent of fall or rise in the prices is a
function of the existing coupon, days to maturity and the increase or decrease in the level of prevailing interest
rates. Increased rates of interest, which frequently accompany inflation and/or a growing economy, are likely to
have a negative effect on the price of the Debentures.

Particulars of the dates of, and parties to all material contracts, agreements involving financial obligations of
the issuer

Copies of Material Contracts as disclosed below may be inspected at the Registered/Corporate Office of the
Company between 10.00 a.m. and 6.00 p.m. on any working day until the Issue Closing Date.

1. Memorandum and Articles of Association of Ashok Leyland Limited;

2. Annual Report 2018 - 19 of Ashok Leyland Limited; Refer to Page no. 90 & 91 for financials for the year
ended 315 March 2019.

3. The present issue of non-convertible debentures by the Company is made pursuant to the Resolution of the
Board of Directors of the Company passed at their meeting held on March 18, 2020. The Borrowing is within
the total borrowing limits as set out in the resolution passed under Section 180 (1) (c) of the Companies Act
2013, passed at the Annual General Meeting of the Company held on 26th July 2014. The Company has all
the corporate, regulatory and contractual approvals including lenders’ approval (if so required under any of
the relevant financing documents) to issue the Non Convertible Debentures.

An undertaking that the issuer shall use a common form of transfer:

As the NCDs are to be issued in dematerialised form, the transfers will take place in electronic mode.
PART B

Terms and Conditions of the Issue

The Debentures being issued are subject to the applicable provisions of the Memorandum and Articles of
Association of the Company, this Disclosure Document and the debenture trust deed to be executed by the
Company with the Debenture Trustee which will set out the terms upon which the Debentures are being issued
and shall include the representations and warranties and the covenants to be provided by the Company (the
“Debenture Trust Deed”).

Notwithstanding, anything to the contrary contained in any of the transaction documents in relation to the
Debentures, including this Disclosure Document, the provisions of the Debenture Trust Deed shall have an
overriding effect over the provisions of the other transaction documents in relation to the Debentures and in the
event of any conflict/inconsistency between the provisions contained in the Debenture Trust Deed and the
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provisions contained in the transaction documents in relation to the Debentures (including this Disclosure
Document), the provisions contained in the Debenture Trust Deed shall prevail.

The Debenture Trust Deed shall be executed within 90 (ninety) days from the Deemed Date of Allotment.

In the event the Company fails to execute the Debenture Trust Deed within the period specified in sub-regulation
(1) of Regulation 15 of the Securities and Exchange Board of India (Issue and Listing of Debt Securities)
Regulations, 2008, as amended from time to time (SEBI ILDS Regulations), without prejudice to any liability
arising on account of violation of the provisions of the Securities and Exchange Board of India Act, 1992 (as
amended from time to time) and the SEBI ILDS Regulations, the Company shall also pay interest of at least two
percent per annum to the debenture holders, over and above the agreed coupon rate, till the execution of the
Debenture Trust Deed.

Size of the Issue:

The Company proposes to issue 3000 Secured Redeemable Non Convertible Debentures of face value of Rs.
10,00,000/- (Rupees Ten lakh) each aggregating to Rs. 300 crores (Rupees Three Hundred Crores only) with
greenshoe option of Rs. 200 Crores (Rupees Two hundred Crores only) on the main terms and conditions herein
set forth.

Authority for the Issue:

The present issue of secured redeemable non convertible debentures by the Company is made pursuant to the
Resolution of the Board of Directors of the Company passed at their meeting held on 18" March 2020. The Board
of Directors at the meeting held on 18" March, 2020 have delegeated the powers to a Fund Raising Committee
to manage the issue. The Borrowing is within the total borrowing limits as set out in the resolution passed under
Section 180 (1) (c) of the Companies Act 2013, passed at the Annual General Meeting of the Company held on
26MJuly 2014. The Company has all the corporate, regulatory and contractual approvals including lenders
approval (if so required under any of the relevant financing documents) to issue the Non Convertible Debetures.

The Resolution for creation of first charge over specific assets of the Company vide Section 180 (1) (a) of the
Companies Act, 2013, was passed at the Annual General Meeting of the Company held on 26%July 2014.

For other terms, kindly refer to the Term Sheet given in this document. (Annexure 1)
PART C

Other Terms and Conditions:

Governing Law and Provisions

The Debentures offered are subject to provisions of the Companies Act, 2013, the Securities Contract Regulation
Act, 1956, terms of this Disclosure Document, Memorandum and Articles of Association of the Issuer, Instructions
contained in the Application Form and other terms and conditions as may be incorporated in the debenture
trustee agreement and the Debenture Trust Deed. Over and above such terms and conditions, the Debentures
shall also be subject to the applicable provisions of the Depositories Act 1996 and the laws as applicable,
guidelines, notifications and regulations relating to the allotment and issue of capital and listing of securities
issued from time to time by Securities and Exchange Board of India (SEBI), concerned Stock Exchange or any other
authorities and other documents that may be executed in respect of the Debentures. Any disputes arising out of
this issue will be subject to the non exclusive jurisdiction of the Court at Mumbai, Maharashtra and Chennai, Tamil
Nadu subject to the terms of the Debenture Trust Deed.

Issue of Debentures in Dematerialised Form:

The Company has made depository arrangements with the National Securities Depositary Limited (NSDL) and
Central Depository Services (India) Limited (CDSL) for the issue of Debentures in dematerialised form. The
Debentures will be issued only in dematerialised form and the potential investors can deal with the same as per
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the provisions of Depositories Act 1966 and the regulations made there under and the rules, regulations and
byelaws of NSDL and CDSL, as notified from time to time.

Market Lot

The market lot will be one Debenture. Since the Debentures are being issued only in dematerialised form, the
odd lots will not arise either at the time of issuance or at the time of transfer of Debentures.

Issue Procedure

The Issuer proposes to Issue the Debentures on the terms set out in this Disclosure Document. The Debentures
being offered pursuant to this Disclosure Document are subject to the provisions of the Companies Act, 2013 and
the erstwhile Companies Act, 1956, the SEBI ILDS Regulations, SEBI Circular bearing reference no.
SEBI/HO/DDHS/CIR/P/2018/05 dated January 5, 2018 and the SEBI Circular bearing ref no.
SEBI/HO/DDHS/CIR/P/2018/122 dated August 16, 2018 on electronic booking mechanism for issuance of debt
securities on private placement basis, the operating guidelines for NSE - EBP, the Memorandum and Articles of
Association of the Issuer, the terms of this Disclosure Document and other terms and conditions as may be
incorporated in the Debenture Trust Deed. This section applies to all applicants. Please note that all applicants
are required to make payment of the full application amount along with the Application Form.

Only eligible investors as given hereunder may apply for the Debentures by completing the Application Form in
the prescribed format in BLOCK LETTERS in English as per the instructions contained therein. The minimum
number of Debentures that can be applied for and the multiples thereof shall be set out in the Application Form.
No application can be made for a fraction of a Debenture. Application Forms should be duly completed in all
respects and applications not completed in the said manner are liable to be rejected. The name of the applicant’s
bank, type of account and account number must be duly completed by the applicant. This is required for the
applicant’s own safety and these details will be printed on the refund orders and /or redemptions warrants.

Since the aggregate issue size during this financial year crosses Rs. 200 crores, the Issuer will use the electronic
book mechanism in line with the SEBI circular bearing reference no. SEBI/HO/DDHS/CIR/P/2018/05 dated January
5, 2018, the SEBI circular bearing ref no. SEBI/HO/DDHS/CIR/P/2018/122 dated August 16, 2018 and the
operational guidelines for participation in NSE — EBP issued by the NSE (collectively, the “EBM Guidelines”).

How to Bid

All eligible investors will have to register themselves with NSE-EBP platform offered by NSE for participating in
electronic book building mechanism. Investors should refer the operating guidelines for issuance of debt
securities on private placement basis through an electronic book mechanism as available on website of NSE.

Right to accept or reject bids

The Issuer reserves it’s full, unqualified and absolute right to accept or reject any bid(s), in part or in full, without
assigning any reason thereof and to make provisional / final allocations at its absolute discretion.

Provisional/ Final allocation

Post completion of bidding process, the Issuer will upload the provisional allocation on the NSE-EBP platform.
Post receipt of investor details, the Issuer will upload the final allocation file on the NSE-EBP platform.

Application Procedure

Eligible investors will be invited to subscribe by way of the Application Form prescribed in the Disclosure
Document during the period between the issue opening date and the issue closing date (both dates inclusive).
The Issuer reserves the right to change the issue schedule including the deemed date of allotment at its sole
discretion, without giving any reasons. The issue of the Debentures will be open for subscription during the
banking hours on each day during the period covered by the issue schedule.
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The Issuer reserves the right to close the Issue at the earlier date on the Issue of the Debentures being fully
subscribed.

The Issuer reserves the right to close the Issue at any time on the issue closing date.
Fictitious Application

All fictitious applications will be rejected.

Basis of Allotment

The board of directors of the Issuer, its committee and/or any other authorised officials of the Issuer reserves its
full, unqualified and absolute right to accept or reject any application for subscription to the Debentures, in part
or in full, without assigning any reason thereof. Application Forms that are not complete in all respects may be
rejected in sole discretion of the Issuer.

Subject to the aforesaid, in case of over subscription, priority will be given to potential debenture holders on a
first come first serve basis. The investors will be required to remit the funds as well as submit the duly completed
Application Form along with other necessary documents to the Issuer by the deemed date of allotment.

Eligible Investors

Nothing in this Disclosure Document shall constitute and/or deem to constitute an offer or an invitation to an
offer, to be made to the public or any section thereof through this Disclosure Document and this Disclosure
Document and its contents should not be construed to be a prospectus under the Companies Act, as amended
or the rules made thereunder.

This Disclosure Document and the contents hereof or thereof are restricted for only the intended recipient(s)
who have been addressed directly through a communication by the Issuer and only such recipients are eligible
to apply for the Debentures.

Any investor(s) authorised to invest in these Debentures, when specifically approached and subject to the
compliance with the relevant regulations/guidelines applicable to them for investing in this Issue, are eligible to
apply for this private placement of Debentures by submitting all the relevant documents along with the
Application Form (“Eligible Investors”).

Other than as stated above, applications cannot be made by person(s) or entity(ies) resident outside India,
including but not limited to non-resident Indians and overseas corporate bodies.

All potential debenture holders are required to comply with the relevant regulations/guidelines applicable to
them for investing in this issue of Debentures.

Note: Participation by potential debenture holders in the issue may be subject to statutory and/or regulatory
requirements applicable to them in connection with subscription to Indian securities by such categories of
persons or entities. Applicants are advised to ensure that they comply with all regulatory requirements applicable
to them, including exchange controls and other requirements. Applicants ought to seek independent legal and
regulatory advice in relation to the laws applicable to them.

All Eligible Investors and subsequent debenture holders (who shall purchase the Debentures in the secondary
market) are required to consult their own advisors in investing in the Debentures and comply with the relevant
rules/regulations/guidelines/notifications applicable to them for investing in the Debentures.

As per the Board Resolution of ALL, QIB and Partnership firms are not part of the eligible investors.

Documents to be provided by Eligible Investors

Eligible Investors need to submit the following documents, as applicable:
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(a) memorandum and articles of association or other constitutional documents including Government
notification/certificate of incorporation;

(b) resolution authorising investment;

(c) certified true copy of the power of attorney to custodian;

(d) specimen signatures of the authorised signatories;

(e) SEBI registration certificate (for Mutual Funds);

(f) copy of PAN card; and

(g) application Form (including NEFT/RTGS details).
Applications to be accompanied with Bank Account Details
Every application shall be required to be accompanied by the bank account details of the applicant and the
magnetic ink character reader code of the bank for the purpose of availing direct credit of redemption amount
and all other amounts payable to the debenture holder(s) through cheque/NEFT/RTGS.
Permanent Account Number
Every applicant should mention its Permanent Account Number (PAN) allotted under Income Tax Act, 1961, on
the Application Form and attach a self-attested copy as evidence. Application forms without PAN will be
considered incomplete and are liable to be rejected.
Minimum Subscription
As the Issue under this Disclosure Document will be made on private placement basis, the requirement of
minimum subscription shall not be applicable to the issue and therefore the Issuer shall not be liable to refund
the subscription(s)/ proceed(s) in respect of Issue in the event of the total Issue collection falling short of the
proposed Issue size or certain percentage of the proposed Issue size.

Submission of completed Application Form

All applications duly completed accompanied by transfer instructions from the respective investor’s account to
the account of the Issuer, shall be submitted at the registered office of the Issuer.

Mode of Payment

Applications complete in all respects must be submitted before the last date indicated in the Issue time table or
such extended time as decided by the Issuer in accordance with applicable laws. Payment should be made by the
deadline specified by the NSE. Successful bidders should do the funds pay-in to the following bank account
(“Designated Bank Account”):

Beneficiary Bank Details NSE Clearing Limited
Name of the Banker: HDFC Bank Limited
IFSC Code HDFC0000060

Successful bidders must do the funds pay-in, in totality, to the Designated Bank Account up to 10:30 am on the
Pay-In Date (“Pay-in Time”). Successful bidders should ensure to do the funds pay-in from their same bank
account which is updated by them in the NSE— EBP while placing the bids. In case of mismatch in the bank account
details between NSE— EBP and the bank account from which payment is done by the successful bidder, the
payment would be returned back. Provided that, in case of bids made by the Arranger on behalf of Eligible
Investors, funds pay-in shall be made from the bank account of such Eligible Investor.
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Note: In case of failure of any successful bidder to complete the funds pay-in by the Pay-in Time or the funds are
not received in the NSE Clearing Limited’s Designated Bank Account by the Pay-in Time for any reason
whatsoever, the bid will liable to be rejected and the Issuer and/or the Arranger shall not be liable to the
successful bidder. Funds pay-out on would be made by NSE Clearing Limited to the bank account of the Issuer.

Cheque(s), demand draft(s), money orders, postal orders will not be accepted. The entire amount of £10,00,000
(Rupees Ten Lakhs Only) per Debenture is payable on application. Applications should be for the number of
Debentures applied by the Eligible Investor.

Applications not completed in the manner required are liable to be rejected.

The date of subscription shall be the date of realisation of proceeds of subscription money in the Designated
Bank Account, as listed above.

Bid opening and closing date May 18, 2020
Minimum Bid Lot 10,00,000

Mode of Bidding Open

Type of Bidding Fixed rate bidding
Manner of Allotment Uniform yield allotment
Manner of Settlement NSE Clearing Limited
Pay in or Settlement T+1; May 19, 2020

Basis of Allotment and Schedule for Allotment

The Issuer reserves the sole and absolute right to allot the Debentures to any applicant. The unutilised portion
of the application money will be refunded to the applicant by electronic transfer to the bank account notified by
the applicant. In case the cheque payable at par facility is not available, the Issuer’s reserves the right to adopt
any other suitable mode of payment. The Issuer will allot the Debentures to the debenture holders
dematerialised account within 2 (two) Business Days of the Deemed Date of Allotment.

Refunds

For applicants whose applications have been rejected or allotted in part, refund orders will be dispatched within
7 (seven) calendar days from the deemed date of allotment of the Debentures.

In case the Issuer has received money from applicants for Debentures in excess of the aggregate of the application
money relating to the Debentures in respect of which allotments have been made, the Registrar & Transfer Agent
shall upon receiving instructions in relation to the same from the Issuer repay the moneys to the extent of such
excess, if any.

List of Beneficiaries

The Issuer shall request the Depositories / Registrar & Transfer Agent to provide a list of beneficiaries as at the
end of each Record Date. This shall be the list, which will be used for payment of interest or repayment of
redemption monies, as the case may be.

Applications under Power of Attorney

A certified true copy of the power of attorney or the relevant authority as the case may be along with the names
and specimen signature(s) of all the authorized signatories of the potential Investor and the tax exemption
certificate/document of the potential debenture holder, if any, must be lodged along with the submission of the
completed Application Form. Further modifications/additions in the power of attorney or authority should be
notified to the Issuer or to its agents or to such other person(s) at such other address(es) as may be specified by
the Issuer from time to time through a suitable communication.

In case of an application made by companies under a power of attorney or resolution or authority, a certified
true copy thereof along with memorandum and articles of association and/or bye-laws along with other
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constitutional documents must be attached to the Application Form at the time of making the application, failing
which, the Issuer reserves the full, unqualified and absolute right to accept or reject any application in whole or
in part and in either case without assigning any reason thereto. Names and specimen signatures of all the
authorized signatories must also be lodged along with the submission of the completed Application Form.

Procedure for application by Mutual Funds and Multiple Applications

In case of applications by mutual funds and venture capital funds, a separate application must be made in respect
of each scheme of an Indian mutual fund/venture capital fund registered with the SEBI and such applications will
not be treated as multiple application, provided that the application made by the asset management
company/trustee/custodian clearly indicated their intention as to the scheme for which the application has been
made.

The application forms duly filled shall clearly indicate the name of the concerned scheme for which application is
being made and must be accompanied by certified true copies of:

(a) SEBI registration certificate
(b) Resolution authorizing investment and containing operating instructions
(c) Specimen signature of authorized signatories

Transfer and Transmission:

The provisions relating to transfer, transmission and other related matters in respect of shares of the Company
contained in the Articles of Association of the Issuer and the Companies Act, 2013 shall apply, mutatis mutandis
(to the extent applicable to debentures), to the Debentures as well. The Debentures held in dematerialised form
shall be transferred subject to and in accordance with the rules/procedures as prescribed by depositories and
the relevant depository participants of the transfer or transferee and any other applicable laws and rules notified
in respect thereof.

Right of the Issuer to Purchase and Re-sell Debentures

Purchase and Resale of Debentures: The Issuer may, subject to applicable laws, at any time and from time to
time, purchase Debentures issued under this Disclosure Document at discount, at par or premium in the open
market. Such Debentures, at the option of the Issuer, be cancelled, held or resold at such a price and on such
terms and conditions as the Issuer may deem fit and as permitted by applicable laws.

Security for the Debentures:

The NCDs being issued under this Document shall be secured through first charge over the specific assets of
the Issuer (both present and future) with 1.10x cover at all times during the currency of the Debentures

The Company shall execute all relevant documents and create and perfect the security for the said Debentures
within a period of 90 days from the date of allotment, subject to statutory regulations.

If the Company fails to create and perfect the security within above stipulated timeline, the Company will pay
penal interest of 2% per annum, payable monthly from the expiry of the security creation timeline till the date
the security is duly created and perfected.

Security Cover:

The Company shall, at all times, maintain a security cover of 1.10 times on a book value basis over the tenor of
the said Debentures.

If the Debenture Trustees are of the opinion that at any time during the subsistence of the trusteeship agreement,
the security provided by the Company has become inadequate to cover the debentures then outstanding, the
Company shall provide and furnish to the trustees, to their satisfaction, such additional security as may be
acceptable to cover such deficiency.
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Trustees

The Company obtained the consent of SBICAP Trustee Company Limited to act as the debenture trustee for
holders of the proposed debentures (“Debenture Trustee”). All the remedies of the debenture holder(s) for the
amounts due on the Debentures will be vested with the Debenture Trustee on behalf of the debentureholder(s).

The holders of the Debentures shall without any further act or deed be deemed to have irrevocably given their
consent to and authorised the Debenture Trustee or any of their agents or authorised officials to do interalia,
acts/deeds and things necessary in respect of or relating to the security to be created for securing the debentures
being issued in terms of this Memorandum of Information.

Debenture Certificate:

The Company shall arrange to credit the Debentures in the dematerialsied form to the beneficiary account of the
investor(s). The Debentures since issued in electronic (dematerialized) form, will be governed as per the
provisions of the Depository Act, SEBI (Depositories and Participants) Regulations, 1996, rules notified by NSDL /
Depository Participant from time to time and other applicable laws and rules notified in respect thereof. The
Debentures shall be allotted in dematerialized form only.

Place and Mode of Payment by Company:

All monies due and payable by the Company to the debenture holders under or in terms of this issue shall be
paid by RTGS transfer / cheque or bank draft drawn on a scheduled bank participating in the high value clearing
at Chennai/Mumbai/ New Delhi / Calcutta on the due date. The debenture holder shall intimate his option of
receiving the payment at any of the above mentioned places at the time of subscription failing which the cheque
shall be made payable in Chennai.

Service of Notice:

Any notice or request required or permitted to be given or made under this issue to the debentureholders or to
the Company shall be in writing. Such notice or request shall be deemed to have been duly given or made when
it shall be delivered by hand, mail or fax to the party to which it is required or permitted to be given or made at
such party’s address.

Guidelines:

The Company shall abide by and comply with the guidelines issued by the Government of India / other statutory
authorities from time to time in respect of the issue of debentures by public limited companies in respect of
private placements.

Book closure:

Debenture Register would be closed for interest payment 15 days before each interest due date / redemption
date.

Deduction of Tax at Source:

Tax as applicable under the Income Tax, 1961, or any other statutory modification(s) or re-enactment(s) thereof
will be deducted at source. Tax exemption certificate / document, under Section 193 of the Income Tax Act,
1961, if any, must be lodged at the registered office of the Company, along with the application form or at least
15 days before the interest payment becoming due, failing which interest payments will be made after deduction
of applicable tax at source.

Tax exemption certificate / document in respect of non-deduction of tax at source on interest on application
money, must be submitted along with the Application Form.

However, Finance Act 2008 has inserted clause (ix) under the proviso to Section 193, which reads as under:
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“Any interest payable on any security issued by a company, where such security is in dematerialized form and is
listed on a recognized stock exchange in India in accordance with the Securities Contracts (Regulation) Act,
1956 and rules made thereunder.”

The amendment, which was effective 1st June 2008, will have following implications:

Tax will not to be deducted at source by the Company from interest paid on these debentures issued by the
company, which are listed on the recognized stock exchanges and held in dematerialised form by investors.

Future Borrowings:

The Company shall be at liberty to raise in future any indebtedness / borrowings, by way of availing loans,
facilites, availing deferred credit, issuing debentures, bonds, commercial papers, securities or otherwise,
provided such indebtedness / borrowings do not prejudice the security interest / security created in favour of
the Debenture Trustee for the Debentures. Further, the Company shall be at liberty to raise in future any secured
loans or issue debentures / bonds or avail or deferred credit or other financial facilities prejudicing or affecting
the security interest / security created in favour of the Debenture Trustee for the Debentures, subject to the
consent of the Debenture Trustee, without the consent of the debenture holders, so long as there is no default
by the Company in payment of principal or interest or combination thereof and there is no substantial change in
management and the existing promoter/promoter group shall, during the tenure of the Debentures, maintain
atleast 40% of the issued equity share capital of the Company. The Company shall maintain the stipulated
security cover all the times during the life these debentures.

Rights of Debentureholder(s):

Debentureholder(s) will not be entitled to any rights and privileges of shareholders other than those available to
them under the terms of this Disclosure Document, the Debenture Trust Deed and applicable laws. The
debentures shall not confer upon the holders the right to receive notice, or to attend and vote at the general
meetings of the Company. The principal amount and interest, if any, on the debentures will be paid to the holder
only, or in the case of joint holders, to the person whose name stands first in the register of debentureholders
maintained by the Company. The debentures shall be subject to other terms and conditions incorporated in the
debenture certificate and the trust deed.

Modification of Rights:

The rights, privileges, terms and conditions attached to the Debentures may be varied, modified or abrogated in
accordance with the Debenture Trust Deed.

Redemption :

In case of the Debentures held in dematerialized form, no action is required on the part of the debenture
holder(s) at the time of Redemption of the Debentures and on the Final Redemption Date, as the case may be
the redemption proceeds would be paid by cheque to those debenture holder(s) whose name(s) appear on the
list of beneficial owners given by the Depositories to the Company. The name(s) would be as per the Depositories'
records on the Record Date fixed for the purpose of Redemption. All such Debentures will be simultaneously
redeemed through appropriate debit corporate action. The Company shall compute the redemption amounts to
be paid to each of the debenture holders. The redemption proceeds shall be directly credited through ECS, RTGS
or NEFT and where such facilities are not available the Company shall make payment of all such amounts by way
of cheque/demand draft. The cheque/demand draft for redemption proceeds, will be dispatched by courier or
hand delivery or registered post at the address provided in the Application/at the address as notified by the
debenture holder(s) or at the address with the Depositories' record. Once the redemption proceeds have been
credited to the account of the debenture holder(s) or the cheque/demand draft for redemption proceeds is
dispatched to the debenture holder(s) at the addresses provided or available from the Depositories' record, the
Company's liability to redeem the Debentures on the date of redemption shall stand extinguished and the
Company will not be liable to pay any coupon, interest, income or compensation of any kind from the date of
redemption of the Debenture(s).
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Events of Default

The Debenture Trustee at its discretion may, and if so required in writing by the holders of not less than 66 1/6%
in principal amount of the Debentures than outstanding or if so directed by and extraordinary resolution of the
debenture holders shall(subject to being indemnified and/or secured by the debenture holders to its
satisfaction), give notice to the Issuer that penal interest in respect of the Debentures shall become payable if
any of the events listed below (each, an “Event of Default”) has occurred

Customary to such issuance including without limitation, each of the following events shall be an Event of Default:

1. Failure on the part of the Issuer to make any payments of any amounts in relation to the Debenture (or any
part thereof) on the relevant due dates or otherwise, when due. For the avoidance of doubt, there is no
cure period for any payment default.

2. If security is not created and perfected within the stipulated timelines.

3.  Breach of terms having Material Adverse Effect or covenants (as stipulated in the transaction documents)
and has not been cured by the Issuer within a period of 30 days after the Issuer has knowledge then an
Event of Default has been declared.

4. If the Issuer is unable or has admitted in writing, its inability to pay any financial indebtedness (other than
default under this NCD issue) in excess of Rs.100,00,00,000/-(Rupees Hundred Crores only) in aggregate, on
the date it has become due, and such default has not been remedied to the satisfaction of the lender
thereof/waived by the lender/creditor within a period of 30 (thirty) days from the date of occurrence of such
default, it shall also constitute and event of default under the present NCD issue.

5. Thelssuer is (or is deemed by law or a court to be) insolvent or bankrupt or unable to pay (in the opinion of
the Debenture Trustee) its financial debts, or stops, suspends or threatens to stop or suspend payment of
all or (in the opinion of the Debenture Trustee) any part of (or of a particular type of) its financial debts,
proposes or makes any agreement for the deferral, rescheduling or other readjustment of all or any part of
(or all of a particular type of) its financial debts (or of any part which it will or might otherwise be unable to
pay when due), proposes or makes a general assignment or an arrangement or composition with or for the
benefit of the relevant financial creditors in respect of any of such financial debts or a moratorium is agreed
or declared in respect of or affecting all or any part of (or of a particular type of) the financial debts of the
Issuer.

6. Repudiation of any term of the transaction documents by the Issuer unless otherwise agreed/consented by
the Debenture Trustee.

7. The lssuer commences a voluntary proceeding under any applicable bankruptcy, insolvency, winding up or
other similar law now or hereafter in effect, or consent to the entry of an order for relief in an involuntary
proceeding under any such law, or consent to the appointment or taking possession by a receiver,
liquidator, assignee (or similar official) for any or a substantial part of its property or take any action towards
its reorganization, liquidation or dissolution.

8. Itis or will become unlawful for the Issuer to perform or comply with any one or more of its obligations
under any of the Debentures or the Debenture Trust Deed.

9.  Appointment of an interim resolution professional under the Insolvency and Bankruptcy Code, 2016.
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Disclosure:

The Company hereby agrees as a precondition of the investment in its Debentures that in the case it commits
default in the repayment of principal amount of the Debentures or in the repayment of interest thereon or any
of the agreed instalments of the Debentures on the due dates, the investors and / or RBI reserve the right to
disclose or publish its name and the names of the directors as defaulters in such manner and through such
medium as the investors or the RBI in their absolute discretion may think fit.

The discount at which such offer is made and the effective price for the investor as a result of such discount

Not applicable

Servicing behaviour on existing debt securities, payment of due interest on due dates on term loans and debt
securities

The Issuer has paid interest payments and principal repayments on due dates.

Permission or Consent from prior creditor for a first pari passu charge being created in favour of the trustees
to the proposed issue has been obtained

Not applicable.
Names of the recognized stock exchange where securities are proposed to be listed clearly indicating the
designated stock exchange and also whether in principle approval from the recognised stock exchange has

been obtained.

NSE. In-principle approval will be obtained from NSE.

DECLARATION

It is hereby declared that this Disclosure Document contains full disclosures in accordance with Securities and
Exchange Board of India (Issue and Listing of Debt Securities) Regulations, 2008 & the regulations to amend the
Securities and Exchange Board of India (Issue & listing of debt Securities) Regulation 2008 vide Circular on. LAD-
NRO/GN/2012-13/19/5392 dated October 12, 2012.

The Issuer also confirms that this Disclosure Document does not omit disclosure of any material fact, which may
make the statements made therein, in light of the circumstances under which they are made, misleading. The
Disclosure Document also does not contain any false or misleading statement.

The Issuer accepts no responsibility for the statement made otherwise than in the Disclosure Document or in any
other material issued by or at the instance of the Issuer and that anyone placing reliance on any other source of

information would be doing so at his own risk.

Signed by Mr. Gopal Mahadevan, Whole time Director and Chief Financial Officer of the Company, pursuant to
the authority granted by the Board of Directors of the Company in their meeting held on March 18, 2020.

For Ashok Leyland Limited

Date: May 14, 2020
Place: Chennai
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DISCLOSURES AS PER THE COMPANIES ACT, 2013
SECTION A (Form PAS-4)
ADDITIONAL DISCLOSURES
1. GENERAL INFORMATION

a. Name, address, website and other contact details of the company indicating both registered office and
corporate office:

S. No. Particulars Details

1. Name Ashok Leyland Limited

2. Registered Office No.1 Sardar Patel Road, Guindy, Chennai —600032.
Address

3. Corporate Office No.1 Sardar Patel Road, Guindy, Chennai —-600032
Address

4, Telephone 044 —-22206094

5. Email Secretarial@ashokleyland.com

6. Website www.ashokleyland.com

b. Date of Incorporation of the Company: September 7, 1948
c. Business carried on by the company and its subsidiaries with the details of branches or units, if any:
ALL is currently the second largest manufacturer of M & HCVs in India.

ALL was established in 1948 and has nine manufacturing plants, with the parent plant at Ennore near
Chennai, three plants at Hosur, near Bangalore (called Hosur I, 11& Ill), foundries division in Sriperumpudur
& ennore, a gearbox manufacturing and vehicle assembly plant at Bhandara (near Nagpur), an assembly
plant with bus body building facility at Alwar (near New Delhi) and a fully integrated unit in Pant Nagar,
Uttarakhand.

ALL has established a very wide distribution network across India for the sale of its vehicles and spare parts.

AUTOMOTIVE OPERATIONS

Please refer page no.11 for Manufacturing facilities
-refer page no.14 for Product range

-refer page no.17 for Product distribution network

RESEARCH AND DEVELOPMENT
Please refer page no.12 for Research & Development

DETAILS OF SUBSIDIARIES AS ON MARCH 31, 2020

Sl. Name of the subsidiary Principal activity Place of incorporation % of shares
No and operation held
1. Albonair GmbH and its subsidiary Emission Treatment | Germany 100.00
Technology (relating to
commercial vehicle)
2. Albonair (India) Private Limited Emission Treatment | Chennai - India 100.00
Technology (relating to
commercial vehicle)
3. Ashok Leyland Nigeria Limited Trading in Commercial | Nigeria 100.00
Vehicles
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4, Ashok Leyland (Chile), S.A. Trading in Commercial | Chile 100.00
Vehicles
5. Gulf Ashley Motor Limited Trading in Commercial | Chennai - India 92.98
Vehicles
6. Optare PLC and its subsidiaries Manufacture of | United kingdom 99.24
Commercial Vehicles
7. Global TVS Bus Body Builders Limited Specialised Bus Body | Madurai - India 66.67
building
8. HLF Services Limited Manpower Supply | Chennai - India 54.00
services
9. Hinduja Leyland Finance Limited and its Non-Banking Finance | Chennai—India 67.19.
subsidiary Company
10. | Ashley Aviation Limited Business of  Aviation, | India 100.00
including leasing  of
Aircrafts
11. | Ashok Leyland (UAE) LLC and its Vehicle Assembly and Bus | UAE 49.00
subsidiaries Body

Please refer to page no.18 for the consolidated list of subsidiary, associate and other related entities.

d. Brief particulars of the management of the company:

A Board of Directors comprising of professionals with rich experience in various fields manages ALL. The
Managing Director and Chief Executive Officer is assisted by the Senior Management Team handles day to day

management.

Board of Directors

S.No. |Name Designation DIN Number Address Age, Nat.lonallty,
Occupation
1. Mr. Dheeraj G Chairman 00133410 24 Carlton House |46, BRITISH,
Hinduja Terrace, Company Director
London SW153
AP, UK
2. Prof. Dr Andreas H | Independent 06570499 Irmgardstr 10, 64, GERMAN,
Biagosch Director Munchen 81479, |Company Director
Germany
3. Dr. Andrew C Independent 02155231 The Dower House, |56, BRITISH,
Palmer Director "Blakesley" Company Director
NN12 8RD, U.K.
4. Mr. Jean Brunol Independent 03044965 34 BD Victor Hugo |68, FRANCE,
Director Neuilly Sur Seine - | Company Director
92200
France
5. Mr. Jose Maria Independent 07712699 Flat 10, St. James’s | 69, SPANISH,
Alapont Director Chambers Company Director
Ryder Street,
London SW1Y 6QA
6. Ms. Manisha Independent 00774574 71 Chitrakoot 50, INDIAN,
Girotra Director Altamount Road Company Director
Mumbai - 400 026
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S.No. |Name Designation DIN Number Address Age, Nat.lonallty,
Occupation
7. Mr. Sanjay K. Independent 00008221 32 Modi Street, 56, INDIAN
Asher Director Fort, Company Director
Mumbai - 400 001
8. Mr. Saugata Gupta | Independent 05251806 B-1002 Rustomjee |52, INDIAN,
Director Oriana, MIG Company Director
Colony,
Gandhi Nagar,
Bandra (East),
Mumbai - 400051
9. Mr. Vipin Sondhi | Managing Director | 00327400 N-37, First Floor, |59, INDIAN,
and Chief Panchsheel Park, |Company Director
Executive Officer New Delhi 110
017
10. Mr. Gopal Whole-time 01746102 Chaitanya Laurels |53, INDIAN,
Mahadevan Director and Flat No.B 703 Company Director
Chief Financial Old No. 59/60
Officer N No.81/83
C P Ramaswamy
Road, Alwarpet,
Teynampet,
Chennai - 600018

e. Names, addresses, DIN and occupations of the directors: Please refer to the disclosure set out under
Paragraph 1(d) above.

f. Management’s perception of risk factors: As per the disclosure set out under "Risk Factors" set out on Page
no.43 of this Disclosure Document.

g. Details of default, if any, including therein the amount involved, duration of default and present status, in
repayment of —

i) statutory dues Nil
ii) | debentures and interest thereon Nil
ili) | deposits and interest thereon Nil
iv) | loan from any bank or financial institution and interest thereon Nil

h. Names, designation, address and phone number, email ID of the nodal/ compliance officer of the
company, if any, for the private placement offer process:

Mr. N Ramanathan

Company Secretary and | Tel No: +91 44 22206094

Compliance Officer Email: Ramanathan.N5@ashokleyland.com

Address: No.1 Sardar Patel Road, Guindy, Chennai-600032.

i. Any Default in Annual filing of the company under the Companies Act, 2013 or the rules made thereunder - Nil
2. PARTICULARS OF THE OFFER

i)  Financial position of the Company for the Last 3 years — please refer to page no.30

ii) Date of passing the board resolution — March 18, 2020

iii) Date of passing of resolution in the general meeting, authorizing the offer of securities — July 26, 2014
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vii)
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Kinds of securities offered (i.e. whether share or debenture) and class of security: the total number of
shares or other securities to be issued:

3000 secured, rated, redeemable, listed, non-convertible debentures aggregating to Rs. 300,00,00,000
(Rupees Three Hundred Crores only) with green shoe option of Rs. 200,00,00,000/-(Rupees Two hundred
Crores only), each having a face value of Rs. 10,00,000 (Rupees Ten Lakhs only), issued on private placement
basis.

Price at which the security is being offered including the premium, if any, along with justification of the
price :

The Debentures are being issued at the following price:

Face Value: X 10,00,000/- (Rupees Ten Lakhs only)

Discount : Nil

Premium : Nil

Name and address of the valuer who performed valuation of the debentures offered, and basis on which
the price has been arrived at along with report of the registered valuer:

Not Applicable
Relevant date with reference to which the price has been arrived at:

Not Applicable

viii) The class or classes of persons to whom the allotment is proposed to be made:

ix)

xi)

xii)

Non-Banking Financial Institutions, Financial Institutions, Banks, Mutual Funds, Asset Management
Companies, firms, Body Corporates, Trusts, and other persons.

Intention of promoter and promoter group, directors or key managerial personnel to subscribe to the offer
(applicable in case they intend to subscribe to the offer) [not required in case of issue of non-convertible

debentures]:

None of the promoter / promoter group, directors or key managerial personnel are proposing to subscribe to
the Debentures.

The proposed time within which the allotment shall be completed:
Deemed date of allotment - May 19, 2020.

The names of the proposed allottees and the percentage of post private placement capital that may be held
by them [not required in case of issue of non- convertible debentures]:

Not Applicable
The change in control, if any, in the company that would occur consequent to the private placement:

Not Applicable

xiii) The number of persons to whom allotment on preferential basis/private placement/ rights issue has

already been made during the year, in terms, of number of securities as well as price: Nil
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The justification for the allotment proposed to be made for consideration other than cash together with
valuation report of the registered valuer:

Not Applicable
Amount which the company intends to raise by way of proposed offer of securities:

Up to Rs. 300,00,00,000/- (Rupees Three Hundred Crores only) with green shoe option of Rs.200,00,00,000/-
Crores (Rupees Two hundred Crores only).

Terms of raising of securities: Duration, if applicable, rate of dividend or rate of interest, mode of payment
and repayment:

Duration: The date falling 3 (three) years from the Deemed Date of Allotment.

Rate of interest: The applicable coupon rate shall be 8% annualized.

Mode of payment and repayment: The Debentures shall be redeemed on the maturity date falling 3 years
from the deemed date of allotment.

Xvii)

Xviii)

Xix)

XX)

XXi)

Proposed time schedule for which the private placement offer cum application letter is valid:
Please refer to the Term Sheet, Annexure 1.
Purposes and objects of the offer:

The funds raised by the issue shall be utilised by the Company exclusively for: (i) capital expenditure and (ii)
general corporate purposes.

Contribution being made by the Promoters or Director either as part of the offer or separately in
furtherance of such object:

No contribution being made by the Promoter and promoter group or Directors either as part of the offer or
separately in furtherance of such object.

Principle terms of assets charged as security, if applicable:

First charge on the specific assets of the Company (both present and future) with 1.10x cover.

The security interest specified above will be created and perfected within 90 (ninety) days from the Deemed
Date of Allotment or any other extended timeline as agreed between the Company and the debenture

holders.

The terms and conditions in respect of security cover and replacement of the security shall be as per the
Debenture Trust Deed and the relevant Debenture Documents.

The details of significant and material orders passed by the Regulators, Courts and Tribunals impacting
the going concern status of the company and its future operations:

There are no significant and material orders passed by the regulators or courts or tribunals which would
impact the going concern status of the Company and its future operations.
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xxii) The pre-issue and post-issue shareholding pattern of the Company in the following format:

S.No. Category Pre-Issue Post-Issue
No. of shares % of No. of shares % of
held share held share
holding holding
A Promotors Holding
1 Indian - - - -
Individuals - - - -
Body Corporate - - - -
Sub Total - - - -
2 Foreign - Body Corporates 1,500,660,261 51.12 1,500,660,261 51.12
Sub-total (A) 1,500,660,261 51.12 | 1,500,660,261 51.12
B Non- Promoters Holdings
Institutional Investors 928,187,065 31.62 928,187,065 31.62
2 Non- Institutional Investors
Private Corporate Bodies 29,813,852 1.02 29,813,852 1.02
Directors and Relatives 12,456 0.00 12,456 0.00
Indian Public 403,370,228 13.74 403,370,228 13.74
Others 73,483,414 2.50 73,483,414 2.50
(including Non- resident Indians (NRIs)
Sub- total (b) 1,434,867,015 | 4888 | 14343867,015 | 4888
Grand Total 2,935,527,276 | 100.00 | 2,935,527,276 | 100.00

Please note that the pre issue and post issue shareholding pattern of the Company will be the same as the
Company has proposed to issue secured, redeemable, non-convertible debentures.

3. MODE OF PAYMENT FOR SUBSCRIPTION
e Cheque
e Demand Draft
e Other Banking channels

4. DISCLOSURES WITH REGARD TO INTEREST OF DIRECTORS, LITIGATION, ETC.

i. Any financial or other material interest of the directors, promoters or key managerial personnel in the offer
and the effect of such interest in so far as it is different from the interests of other persons. - There is no financial
or other material interest of any of the directors, promoter/promoter group or key managerial personnel in the
offer.

ii. Details of any litigation or legal action pending or taken by any Ministry or Department of the Government
or a statutory authority against any promoter of the offeree company during the last three years immediately
preceding the year of the issue of private placement offer cum application letter and any direction issued by
such Ministry or Department or statutory authority upon conclusion of such litigation or legal action shall be
disclosed. NIL
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iii. Remuneration of directors* (during the current year and last three financial years):

Rs.in Lakhs
S.No | Name 2018-19 [ 2017-18 | 2016-17
Sitting Fees and Commission paid to the Independent Directors
1 Prof. Dr. Andreas H Biagosch 65.42 74.20 56.88
2 Dr. Andrew C Palmer 64.81 60.20 56.62
3 Mr. D J Balaji Rao ©® 71.07 60.00 55.22
4 Mr. Jean Brunol 67.19 65.00 56.58
5 Mr. Jose Maria Alapont 74.61 45.60 18.56
6 Ms. Manisha Girotra 35.50 27.60 27.86
7 Mr. Sanjay K Asher 70.61 61.11 51.54
8 Mr. Shradul S Shroff ? - - 15.04
9 Mr. Sudhindar K Khanna © 70.68 80.00 75.78
Total 519.89 473.71 414.08
Sitting Fees and Commission paid to the Non — Executive Directors*
1 Mr. Dheeraj G Hinduja, Chairman 1,011.90 811.00 711.70
2 Mr. AK Das @ - 16.20 38.16
3 Mr. R Seshasayee - - 10.26
Total 1,011.90 827.20 760.12
Remuneration paid to the Managing Director and Chief Executive Officer
Mr. Vinod K Dasari ¥/ 131.21. 1,880.94 | 1,289.57

* excluding reimbursement of travel and other expenses incurred for the Company’s business/meetings.
(1 Resigned with effect from July28,2016.

() Resigned with effect from July 21,2017.

) Resigned with effect from March 31,2019.

“ The above remuneration excludes gratuity and leave encashment amounting to Rs.5.81 Crores.

%) Resigned with effect from Apr 5,2019

Rs. in Lakhs
S.No | Name 2020-21 (upto | 2019-20
April 30,
2020)
Sitting Fees paid to the Independent Directors*
1 Prof. Dr. Andreas H Biagosch -- 12.20
2 Dr. Andrew C Palmer -- 2.60
4 Mr. Jean Brunol -- 17.60
5 Mr. Jose Maria Alapont - 23.80
6 Ms. Manisha Girotra -- 11.60
7 Mr. Sanjay K Asher -- 18.70
8 Mr. Saugata Gupta'” - 5.00
Total -- 91.50
Sitting Fees paid to the Non - Executive Directors*
1. Mr. Dheeraj G Hinduja, Chairman -- 16.50
Total -- 16.50
Remuneration paid to the Managing Director and Chief Executive
Officer
1. | Mr. Vipin Sondhi?) - 222.08
Remuneration paid to the Whole time Director and Chief Financial
Officer
1. | Mr. Gopal Mahadevan © - 843.43

®)Appointed with effect from May 24, 2019
) Appointed with effect from November 8, 2019

The commission payable to the directors for FY 2019-20 will be paid after the approval of the Nomination and
Remuneration Committee and the Board of Directors.
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iv. Related party transactions entered during the last three financial years immediately preceding the year of
issue of private placement offer cum application letter including with regard to loans made or, guarantees

given or securities provided:

Standalone

6
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The following table summarizes related-party transactions for the period ended September 30, 2019:

Subsidiaries Fellow Joint Holding Entities where Key Total
& e . Management
. Subsidiaries | Ventures | Company control exist (Rs. Crs)
Associates Personnel
Purchase of raw
materials, components
40.87 44.84 19.50 -
and traded goods (net - - 105.21
of GST/ CENVAT / VAT)
Sales and services (net
of excise duties/GST) 451.14 11.48 1.29 i 0.27 | 464.18
Other expenditure
incurred / (recovered) 26.59 3.22 22.84 1.06 111.35 i 165.06
(net)
Interest and other
income 1.64 >-23 - - i - 6.87
Acquisition of 56.75 . 1.24 . 57.99
Investment - -
Dividend payments _ i _ 463.00 i _ 463.00
Loans / advance given
- 100.00 i i - i 100.00
The following table summarizes related-party transactions for the year ended March 31, 2019:
Subsidiaries Fellow Joint Holding Entities where Key Total
& L . Management
. Subsidiaries | Ventures | Company control exist (Rs. Crs)
Associates Personnel
Purchase of raw
materials, components
91.89 147.61 -
and traded goods (net 74.25 - - 313.75
of GST/ CENVAT / VAT)
Sales and services (net
of excise duties/GST) 1,224.03 20.42 1.09 - 0.27 - | 1,245.81
Other operating i i
Income - 1.60 - - 1.60
Other expenditure
incurred / (recovered) 58.40 0.54 47.46 3.60 (0.51) i 109.49
(net)
Advance / current
accounts - net increase i - i i - i i
/ (decrease)
'Interest and other 392 3.43 4
income - - - 6.65

Purchase of assets
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Subsidiaries Fellow Joint Holding Entities where Key Total
& L. . Management
. Subsidiaries | Ventures | Company control exist (Rs. Crs)
Associates Personnel
Sale of asset
1.69 - i i - i 1.69
Dividend payments i i
- - 362.93 - 362.93
Dividend Income
1.54 - i i - i 1.5
Remuneration to key
management - ] - - ] 26.78 | 26.78
personnel
Commission and sitting
fees to key i i
management - - - 10.12 10.12
personnel
Financial guarantees ) }
utilised 17.78 - - - 17.78
Financial guarantees ) }
released - - - - -
Investments in shares ) )
of 200.48 1.00 - - 201.48
Loans/ Advance
converted to i i
investment in equity - - - - -
instruments
Loans / advance given i 145.00 i
' - - - 145.00
Loans / advance repaid
- 145.00 i i - i 145.00
Receipt of money after
ca.pltal reduction from i - 3.40 i - i 3.40
Joint Venture
Contribution to
employee related
. - 288.62
trusts made during the - - - - 288.62
year
Trade receivables
92.58 5.74 0.28 - 0.28 - 98.88
Loans
3.88 - - - - 388
Other financial and
non-financial assets >-07 i 3.48 i i i 8.55
Trade and other
27.66 33.40 8.18 2.44 10.27 27.65
payables 109.60
Share application i i i i i i
money -
Financial guarantees
122.94 - 26.63 - - | 14957

# amount is below rounding off norms adopted by the company
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The following table summarizes related-party transactions for the year ended March 31, 2018:

Subsidiarie |  Fellow Key
e . Joint Holding Entities where | Manageme Total
s & Subsidiarie )
. Ventures | Company control exist nt (Rs. Crs)
Associates S
Personnel
Purchase of raw
materials, components 116.92 i i
and traded goods (net ' 127.66 60.26 -| 304.84
of GST/ CENVAT / VAT)
Sales and services (net
of excise duties/GST) 1,684.93 14.84 1.13 - - i 1,700.3
Other operating
Income 1.78 1.61 i i - 3.39
Other expenditure
incurred / (recovered . . . .
/( ) 65.99 0.15 35 12 3.07 (0.47) | 10386
(net)
Advance / current
accounts - net increase - - - -
0.17 - 0.17
/ (decrease)
Interest and other
income 17.18 7.86 - - 0.01 i 25.05
Purchase of assets
i - 0.78 - - i 0.78
Sale of asset i i i i
Dividend payments
i - - 232.99 - i 93299
Dividend Income
1.29 - - - - i 1.29
Remuneration to key
management - - - - - 67.69 | 67.69
personnel
Commission and sitting
fees to key i i i i
management - 8.11 8.11
personnel
Financial guarantees
utilised 313.86 ) ] ) ) - | 313386
Financial guarantees
412.60 - - - -
released - 412.60
Investments in shares
of 745.04 - 1.20 - - i 78624
Loans/ Advance
converted to i i i i
investment in equity 265.08 - 265.08
instruments
Loans / advance given
20.81 273.00 0.02 - - i 293.83
Loans / advance repaid
263.56 273.00 0.02 - 0.02 i 536.60
Contribution to
employee related
trusts made during the - 184.67 - 184.67
year
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Subsidiarie Fellow Key
e Joint Holding Entities where | Manageme Total
s & Subsidiarie )
. Ventures | Company control exist nt (Rs. Crs)
Associates S
Personnel
Trade receivables 49.76 4.74 0.08 - 0.23 .| sas1
Loans 4.04 _ _ _ _ - 4.04
Other. flnar?ual and 313 i i i i i 313
non-financial assets
Trade and other 48.76 26.02 4.70 2.54 9.49 17.55 | 109.06
payables
Share application i i i i i i i
money
Financial guarantees 109.17 ) 2771 ) ) ) 136.88
The following table summarizes related-party transactions for the year ended March 31, 2017:
T Key
Subsidiarie Fel.lo.w. Joint Holding Entities where | Manageme Total
s & Subsidiarie .
. Ventures | Company control exist nt (Rs. Crs)
Associates S
Personnel
Purchase of raw
materials, components
.01 228. - - 1,354.7
and traded goods (net 360.0 8.05 766.69 - 35 5
of GST/ CENVAT / VAT)
Sales and services (net
of excise duties/GST) 1,186.50 13.89 38.46 - 0.27 i 1,239.;
Other operating
Income 27.97 >-66 81.01 i i -| 11464
Other expenditure
incurred / (recovered) 51.45 (0.04) 38.22 2.16 (0.47) i 91.32
(net)
Advance / current
accounts - net increase 5.64 16.91 22,55
/ (decrease)
Interest and other
income 23.31 9.58 0.02 3291
Purchase of assets
0.13 0.13
Sale of asset
i 0.09 0.00 0.09
Dividend payments
136.22 136.22
Dividend Income
1.15 - 115
Remuneration to key
management 31.77 | 3177
personnel
Commission and sitting
fees to key
management 7.12 7.12
personnel
Financial guarantees
utilised 344.10 344.10
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Subsidiarie Fellow Key
e Joint Holding Entities where | Manageme Total
s & Subsidiarie )
. Ventures | Company control exist nt (Rs. Crs)
Associates S
Personnel
Financial guarantees
released 143.21 143.21
Investments in shares )
of 195.41 25.00 220.41
Loans/ Advance
Fonverted tg . 337 i i i i i
investment in equity 3.37
instruments
Loans / advance given 365.00 ) ) )
165.86 ) 0.04 530.90
Loans / advance repaid
>7.78 365.00 0.04 i 0.02 T | 422.84
Trade receivables
153.30 1.14 0.08 - 0.44 - 154.96
Loans
346 i i i i i 3.46
Other financial and
non-financial assets 30.63 3.07 0.30 i i i 34.00
Trade and other
41 7.91 1.34 - 13.
payables 88 15.15 9 3 3.99 126.80
Share application i i i i i i
money 0.00
Financial guarantees
294.25 - 23.76 - - - 318.01
Consolidated
The following table summarizes related-party transactions for the period ended September 30, 2019:
Entities
. . Key
Fellow . Joint where Holding Total
. Associates Management
Subsidiaries Ventures control Company (Rs. Crs)
. Personnel
exist
Purchase of raw
materials, components 47.25 0.52 19.50 ; 67.27
and traded goods (net - -
of GST/ CENVAT / VAT)
Sales and services (net
11. . 1.2 2 - 102.
of excise duties/GST) 48 89.86 9 0.27 - 02.50
Other expenditure
incurred / (recovered) 3.22 (0.40) 22.90 (0.28) 1.06 i 26.50
(net)
'Interest and other 7 60 0.39 i 299
income - - -
Dividend payments _ i _ 463.00 i _ 463.00
Investments in shares i i 124 i i i 1.4
of
Loans / advance given
100.00 - i i - i 100.00
Contribution to
- - - 111.63
employee related - 111.63 -

Page 76 of 104




Information Memorandum
For Private Circulation only

6

ASHOK LEYLAND

Fellow
Subsidiaries

Associates

Joint
Ventures

Entities

where

control
exist

Holding
Company

Key
Management
Personnel

Total
(Rs. Crs)

trusts made during the
year

The following table summarizes related-party transactions included in the consolidated financial statements

for the year ended March 31, 2019:

Fellow Entities Key
e . Joint where Holding Manageme Total
Subsidiarie | Associates
s Ventures control Company nt (Rs. Crs)
exist Personnel
Purchase of raw
materials, components
and traded goods (net
of GST/ CENVAT / VAT) 152.71 1.42 74.25 - - - 228.38
Sales and services (net
of excise duties/GST) 39.10 231.24 1.09 0.27 - | 27170
Other operating
Income - - 1.60 - - - 1.60
Other expenditure
incurred / (recovered)
(net) 0.54 (1.61) 48.41 (0.51) 3.74 - 50.57
Advance / current
accounts - net increase
/ (decrease) - - - - - - -
Interest and other
income 3.43 2.47 - # - - 5.90
Purchase of assets
Sale of asset
- 1.69 - - - - 1.69
Dividend payments
- - - - 362.93 - 362.93

Remuneration to key
management
personnel - - - - - 26.78 26.78
Commission and sitting
fees to key
management
personnel - - - - - 10.12 10.12
Investments in shares
of - - 1.00 - - - 1.00
Loans / advance given

190.00 - - - - - 190.00
Loans / advance repaid

190.00 - - # - - 190.00
Contribution to
employee related
trusts made during the
year - - - 288.62 - - 288.62
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Fellow Entities Key
g . Joint where Holding Manageme Total
Subsidiarie | Associates
s Ventures control Company nt (Rs. Crs)
exist Personnel
Receipt of money after
capital reduction of - - 34.79 - - - 34.79
Joint Venture
Trade receivables
5.74 22.78 0.28 0.28 - - 29.08
Other financial and
non-financial assets - 0.71 3.48 - - - 4.19
Loans
45.00 - - - - - 45.00
Trade and other
payables 33.54 0.29 8.40 10.27 2.44 27.65 82.59
Financial guarantees
- - 26.63 - - - 26.63

# amount is below rounding off norms adopted by the Group

The following table summarizes related-party transactions included in the consolidated financial statements

for the year ended March 31, 2018:

Fellow
Subsidiarie
s

Associates

Joint
Ventures

Entities

where

control
exist

Holding
Company

Key
Manageme
nt
Personnel

Total
(Rs. Crs)

Purchase of raw

materials, components
and traded goods (net
of GST/ CENVAT / VAT)

131.63

60.26

191.89

Sales and services (net
of excise duties/GST)

19.67

513.64

1.13

534.44

Other operating
Income

1.78

1.61

3.39

Other expenditure
incurred / (recovered)
(net)

0.15

3.21

36.56

(0.47)

3.62

43.07

Advance / current
accounts - net increase
/ (decrease)

Interest and other
income

7.86

2.96

0.01

10.83

Purchase of assets

0.78

Sale of asset

Dividend payments

232.99

232.99

Remuneration to key
management
personnel

67.69

67.69

Commission and sitting
fees to key
management
personnel

8.11

8.11
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Fellow Entities Key
g . Joint where Holding Manageme Total
Subsidiarie | Associates
s Ventures control Company nt (Rs. Crs)
exist Personnel
Investments in shares
of - 3.54 1.20 - - - 4.74
Loans / advance given
463.00 - 0.02 - - - 463.02
Loans / advance repaid
468.00 - 0.02 0.02 - - 468.04
Contribution to
employee related
trusts made during the
year - - - 184.67 - - 184.67
Receipt of money after
capital reduction of
Joint Venture - - - - - - -
Trade receivables
4.74 29.37 0.08 0.23 - - 34.42
Other financial and
non-financial assets - 2.64 - - - - 2.64
Loans
45.00 - - - - - 45.00
Trade and other
payables 26.06 0.41 6.25 9.49 2.54 17.55 62.30
Financial guarantees
- - 27.71 - - - 27.71
# amount is below rounding off norms adopted by the Group
The following table summarizes related-party transactions and balances included in the consolidated financial
statements for the year ended March 31, 2017:
Fellow Entities Key
e . Joint where Holding Manageme Total
Subsidiarie | Associates
s Ventures control Company nt (Rs. Crs)
exist Personnel
Purchase of raw
materials, components
and traded goods (net 1,050.5
of GST/ CENVAT / VAT) 232.16 51.66 766.69 - - - 1
Sales and services (net
of excise duties/GST) 13.89 338.17 38.46 0.27 - - | 390.79
Other operating
Income 5.66 0.97 81.01 - - - 87.64
Other expenditure
incurred / (recovered)
(net) (0.04) 6.54 38.29 (0.46) 3.37 - 47.70
Advance / current
accounts - net increase
/ (decrease) - - 16.91 - 0.32 - 17.23
Interest and other
income 15.41 2.42 - 0.02 - - 17.85
Purchase of assets
- - 0.13 - - - 0.13
Sale of asset
0.09 - - - - - 0.09
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Fellow Entities Key
g . Joint where Holding Manageme Total
Subsidiarie | Associates
s Ventures control Company nt (Rs. Crs)
exist Personnel
Dividend payments
- - - - 136.22 - 136.22
Remuneration to key
management
personnel - - - - - 31.77 31.77
Commission and sitting
fees to key
management
personnel - - - - - 7.12 7.12
Investments in shares
of - 12.97 25.00 - - - 37.97
Loans / advance given
615.00 0.01 0.04 - - - 615.05
Loans / advance repaid
565.00 0.01 0.04 0.02 - - 565.07
Trade receivables
1.14 35.60 0.08 0.44 - - 37.26
Other financial and
non-financial assets 3.07 0.94 0.30 - - - 4.31
Loans
50.00 - - - - - 50.00
Trade and other
payables 15.15 3.55 7.97 - 1.51 13.99 42.17
Financial guarantees
- - 23.76 - - - 23.76

v. Summary of reservations or qualifications or adverse remarks of auditors in the last five financial years
immediately preceding the year of issue of private placement offer cum application letter and of their impact
on the financial statements and financial position of the company and the corrective steps taken and proposed
to be taken by the company for each of the said reservations or qualifications or adverse remark. — NIL

vi. Details of any inquiry, inspections or investigations initiated or conducted under the Companies Act or any
previous company law in the last three years immediately preceding the year of issue of private placement
offer cum application letter in the case of company and all of its subsidiaries, and if there were any
prosecutions filed (whether pending or not) fines imposed, compounding of offences in the last three years
immediately preceding the year of the private placement offer cum application letter and if so, section-wise
details thereof for the company and all of its subsidiaries - NIL

vii. Details of acts of material frauds committed against the company in the last three years, if any, and if so,
the action taken by the company. — NIL
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5. FINANCIAL POSITION OF THE COMPANY

(A) Capital structure of the company:

a) Details of Share Capital - the authorised, issued, subscribed and paid up capital (number of securities,
description and aggregate nominal value) :

Share capital Amount in Rs.

Authorised Capital
27,85,60,00,000 Equity Shares of Re.1/- each 27,85,60,00,000

365,00,000 Redeemable Non-Cumulative Non-Convertible 36,50,00,000

Preference Shares of Rs.10/- each

770,00,000 Non-Convertible Redeemable Preference Shares of 770,00,00,000
Rs.100/- each

Total 35,92,10,00,000

Issued Capital 2,93,55,27,276
2,93,55,27,276 Equity shares of Re.1/- each

Subscribed and Paid-up capital
2,93,55,27,276 Equity shares of Re.1/- each 2,93,55,27,276

b) Size of the present offer:

The offer comprises 3,000 non-convertible debentures of INR 10,00,000/- each as fully paid up for an aggregate
amount of Rs. 300,00,00,000 with green shoe option of Rs.200,00,00,000/-

c) Paid-up Capital:

(i) after the offer — Rs. 2,93,55,27,276. The Issue, being an issue of Non — convertible debentures, will have no
bearing on the capital structure after the offer.

(ii) after conversion of convertible instruments (if applicable) — Not Applicable
d) Share premium account (before and after the offer) — Not Applicable

e) the details of the existing share capital of the Issuer in a tabular form, indicating therein with regard to each
allotment, the date of allotment, the number of shares allotted, the face value of the shares allotted, the price
and the form of consideration. Provided that the issuer company shall also disclose the number and price at
which each of the allotments were made in the last one year preceding the date of the private placement offer
cum application letter separately indicating the allotments made for considerations other than cash and details
of the consideration in each case:

Change in the | Amount (in | Number of Shares | Particulars Form of consideration
Share Capital Rs.) allotted
Nil - - - -
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(B) Profits of the company, before and after making provision for tax, for the three financial years immediately
preceding the date of issue of private placement offer cum application letter:

Parameters YTD Sep’19 FY 18-19 FY 17-18 FY 16-17

(audited) (audited) (audited)
Net sales / Revenue 9,613.36 29,054.95 26,633.00 21453.14
EBITDA 832.12 3,245.68 3,160.10 2,338.80
EBIT 507.44 2,624.67 2,561.62 1,820.91
Interest 42.67 70.38 147.28 155.38
PAT 269.09 1,983.20 1,717.73 1,223.08
Dividend amounts* -- 910.01 713.23 456.54
Interest Coverage Ratio 12.71 35.40 20.58 12.89

*Interim Dividend of Rs. 146.78 Crs (Rs.0.50 per share) paid to the shareholders in March’2020.

(C) Dividends declared by the company in respect of the said three financial years; interest coverage ratio for
last three years (Cash profit after tax plus interest paid/interest paid):

(i) Interim Dividend for FY 2019-20 : Re.0.50 per share
(ii) Dividend for FY 2018-19: Rs.3.10 per share

(iii) Dividend for FY 2017-18 : Rs.2.43 share
(iv)Dividend for FY 2016-17: Rs.1.56 share

For Dividend amounts and Interest coverage ratio, please refer to the disclosure set out under Paragraph 5(B)
above

(D) A summary of the financial position of the company as in the three audited balance sheets immediately
preceding the date of issue of private placement offer cum application letter: Please refer to Page No. 30

(E) Audited Cash Flow Statement for the three years immediately preceding the date of issue of private
placement offer cum application letter: Please refer to Page No.30

(F) Any change in accounting policies during the last three years and their effect on the profits and the reserves
of the company. — NIL
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SECTION B

(To be filled by the Applicant)

Sr. Particulars Details

No.

1 Name

2. Father’s Name

3 Complete Address including
flat/house No., street, locality, pin
code

4, Phone Number, if any

5. Email Id, if any

6. PAN

7. Bank Account Details

Signature

Authorised Signatory

Initial of the officer of the company designated to keep the record
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DECLARATION
The Company confirms that:
(a) the Company has complied with the provisions of the Companies Act, 2013 (Act) and the rules made
thereunder and Securities and Exchange Board of India (Issue and Listing of Debt Securities) Regulations,

2008, as amended and modified;

(b) the compliance with the Act and the rules made thereunder do not imply that payment of dividend or
interest or repayment of debentures, if applicable, is guaranteed by the Central Government; and

(c) the monies received under the offer shall be used only for the purposes and objects indicated in the
private placement offer cum application letter.

The undersigned is/are authorized by the Board of Directors of the Company vide resolution dated March 18,
2020 to sign this form and declare that all the requirements of the Act and the rules made thereunder in respect
of the subject matter of this form and matters incidental thereto have been complied with. Whatever is stated
in this form and in the attachments thereto is true, correct and complete and no information material to the
subject matter of this form has been suppressed or concealed and is as per the original records maintained by
the promoter / promoter group subscribing to the Memorandum of Association and Articles of Association.

It is further declared and verified that all the required attachments have been completely. correctly and legibly
attached to this form.

Signed by:

For Ashok Leyland Limited

Date: May 14, 2020

Place: Chennai
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Annexure 1
Term Sheet
Security Name AL 8% 2023
Issuer/Company Ashok Leyland Limited (“Issuer”/” Company”)
Nature of Instrument Secured

Sole Arranger

ICICI Bank Limited

Rating of the Instrument

“AA” by ICRA with negative outlook

Promoter group

Promoter group shall mean the persons and entities forming part
of the Issuer’s promoter group, in accordance with the Securities
and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018, as amended

Mode of Issue

On private placement basis to Eligible Investors

Eligible Investors

Any investor(s) authorised to invest in these Debentures, when
specifically approached and subject to the compliance with the
relevant regulations/guidelines applicable to them for investing in
this Issue, are eligible to apply for this private placement of
Debentures.

Issue Size

Rs. 300 Crores.

Green shoe Option

Option to retain oversubscription of upto Rs. 200 crores

Type of Instrument

Secured, listed, Rated, redeemable, nonconvertible, non-
cumulative, taxable Non-Convertible Debentures (“NCDs”)

Seniority

Senior

Security

Secured

The NCDs being issued under this Document shall be secured
through first charge over the specific assets of the Issuer (both
present and future) with 1.10x cover at all times during the
currency of the Debentures. The Issuer shall create the security
within a period of 90 days from the date of allotment.

In case of delay in execution/ documentation, the Issuer shall pay
penal interest of 2% p.a. over the coupon rate till these conditions
are compiled with.

The terms and conditions in respect of security cover, revaluation
and replacement of security shall be as per the Debenture Trust
Deed and the relevant debenture documents.

Tenor

3 years

Redemption

Bullet repayment at the end of 3 years from the date of allotment

Step Up/Step Down Coupon Rate

As described under ‘Credit rating covenant’

Coupon Rate 8.00% p.a.
Call/put option None
Coupon Payment Frequency Annual

Coupon Payment Dates

May 19, 2021, May 19, 2022, May 19, 2023

Coupon Reset Process (including rates,
spread, effective date, interest rate cap

and floor etc.)

Not applicable

Coupon Type

Fixed

Objects of the Issue

The proceeds of the issue will be used utilized by the company for
capital expenditure and general corporate purposes.

The proceeds from the NCDs will not be used, either in part or full,
for capital market activities, including subscription/purchase of
shares & debentures, acquisition or purchase of land or any other
speculative business activity. The issue proceeds shall not be used
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for any purpose which may be in contravention of RBI guidelines
for bank financing to corporates.

Details of the utilization of Proceeds

Same as described under ‘Objects of the Issue’

Day Count Basis

Actual/Actual

Interest on Application Money

not applicable

Default Interest Rate

2% per annum over and above the coupon rate

Record Date

15 (Fifteen) calendar days prior to any Due Date (payment of
interest/ redemption)

Listing

The Issue is proposed to be listed on the WDM segment of NSE
within 20 (Twenty) days from the Deemed Date of Allotment.

Delay in Listing: In case of delay in listing of this Tranche beyond
20 (Twenty) days from the deemed date of allotment, the
Company will pay penal interest, of 1% (one percent) p.a. over the
interest/coupon rate/implicit yield from the expiry of 30 (thirty)
days from the deemed date of allotment till the listing of this
Tranche, to the investor

Issuance mode of the instrument

Demat only.

Trading mode of the instrument

Demat only.

Settlement mode of the instrument

Clearing Corporation Mechanism

Face value

Rs. 10,00,000/- (Rs. Ten Lakh only) per NCD

Minimum application and in multiples
of ___ Debt securities thereafter

Debenture of Rs 10,00,000 (Rupees Ten Lakhs) each and in
Multiple of 1 Debenture of Rs 10,00,000 (Rupees Ten Lakhs) each
thereafter

Issue Price

At pari.e. Rs. 10 Lakh per NCD

Redemption Price

At pari.e. Rs. 10 Lakh per NCD

Redemption Premium/Discount

At pari.e. Rs. 10 Lakh per NCD

Discount at which security is issued and
the effective yield as a result of such
discount.

Not applicable

Put Price Not applicable
Put Date Not applicable
Call Price Not applicable
Call Date Not applicable

Put Notification Time

Not applicable

Call Notification Time

Not applicable

Issue Timing:

1. Issue Opening Date
2. Issue Closing Date
3. Pay-in Date

4. Date of Allotment

Issue Opening Date: May 18, 2020 10:00 AM
Issue Closing Date: May 18, 2020 11:00 AM
Pay-in Date: May 19, 2020

Date of Allotment: May 19, 2020

Business Day

means any day of the week (excluding non-business Saturdays,
Sundays and any day which is a public holiday for the purpose of
Section 25 of the Negotiable Instruments Act, 1881 (26 of 1881)
(as may be amended/supplemented from time to time) or any
other day on which banks are closed for customer business in
Mumbai, India) on which money market is functioning in Mumbai
and Chennai.

Business Day Convention

Should any of the Due Date(s) fall on a non-Business Day, the next
Business Day shall be considered as the effective date for the
purpose of coupon/interest payment and the previous Business
Day shall be considered as the effective date for the purpose of
payment of redemption proceeds. In case any such payment falls
on a holiday, the amount of that payment and the amounts and
dates of all future payments shall remain as originally stipulated
at the time of issuing the Debentures.
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In the event the Record Date falls on a day which is not a Business
Day, the immediately preceding Business Day will be considered
as the Record Date.

Credit rating covenant

If the NCDs are upgraded by ICRA to AA+ or above, the coupon
will be stepped down by 25 bps for every notch upgrade and
the revised coupon shall be effective from the date of such
rating upgrade. Subsequently, if the NCDs are again
downgraded by ICRA, the coupon will be stepped up by 25 bps
for every notch downgrade and the revised coupon shall be
effective from the date of such rating downgrade.

If the NCDs are downgraded by ICRA to AA- or below, the
coupon will be stepped up by 25 bps for every notch
downgrade to AA- or below and the enhanced coupon shall be
effective from the date of such rating downgrade.
Subsequently, if the NCDs are again upgraded by ICRA, the
coupon will be stepped down by 25 bps for every notch
upgrade and the revised coupon shall be effective from the
date of such rating upgrade.

Other covenants

Promoter group shall not dilute its majority shareholding in the
Issuer.

In case of any acquisition, merger of subsidiaries, the issuer
shall inform the Debenture holders, if it materially affects the
ability of the company to comply with its obligations under the
transaction documents.

Events of default

The Debenture Trustee at its discretion may, and if so directed by
the debenture holders shall, give notice to the Issuer that penal
interest in respect to the Debentures shall become payable if any
of the events listed below (each, an “Event of Default”) has
occurred

Customary to such issuance including without limitation, each of
the following events shall be an Event of Default:

1. Failure on the part of the Issuer to make any payments of any
amounts in relation to the Debenture (or any part thereof) on
the relevant due dates or otherwise, when due. For the
avoidance of doubt, there is no cure period for any payment
default.

2. If security is not created and perfected within the stipulated
timelines.

3. Breach of terms having Material Adverse Account or
covenants as stipulated in the transaction documents and has
not been cured by the Issuer within a period of 30 days after
the Issuer has knowledge then an Event of Default has been
declared.

4. The lIssueris (or is deemed by law or a court to be) insolvent or
bankrupt or unable to pay (in the opinion of the Debenture
Trustee) its financial debts, or stops, suspends or threatens to
stop or suspend payment of all or (in the opinion of the
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Debenture Trustee) any part of (or of a particular type of) its
financial debts, proposes or makes any agreement for the
deferral, rescheduling or other readjustment of all or any part
of (or all of a particular type of) its financial debts (or of any
part which it will or might otherwise be unable to pay when
due), proposes or makes a general assignment or an
arrangement or composition with or for the benefit of the
relevant creditors in respect of any of such financial debts or a
moratorium is agreed or declared in respect of or affecting all
or any part of (or of a particular type of) the financial debts of
the Issuer.

5. Repudiation of any term of the transaction documents by the
Issuer unless otherwise agreed/consented by the Debenture
Trustee.

6. The Issuer commences a voluntary proceeding under any
applicable bankruptcy, insolvency, winding up or other similar
law now or hereafter in effect, or consent to the entry of an
order for relief in an involuntary proceeding under any such
law, or consent to the appointment or taking possession by a
receiver, liquidator, assignee (or similar official) for any or a
substantial part of its property or take any action towards its
reorganization, liquidation or dissolution.

7. It is or will become unlawful for the Issuer to perform or
comply with any one or more of its obligations under any of
the Debentures or the Debenture Trust Deed.

8. Appointment of an interim resolution professional under the
Insolvency and Bankruptcy Code, 2016.

Provisions related to Cross Default
Clause

If the issuer is unable or has admitted in writing, its inability to pay
any financial indebtedness (other than default under this NCD
issue) in excess of Rs 100,00,00,000- (Rupees Hundred Crores) in
aggregate, on the date it has become due, and such default has
not been remedied to the satisfaction of the lender
thereof/waived by the lender/creditor within a period of 30
(thirty) days from the date of occurrence of such default, it shall
also constitute an event of default under the present NCD issue.

Penalty in case of default

Additional Interest of 2% p.a. over and above the agreed
coupon/interest calculated for the period from the date on which
any payment is due by the Issuer until the date the payment is
made.

Conditions Precedent to disbursement

The subscription from the debenture holder (s) shall be accepted

for allocation and allotment by the Issuer subject to the following:

1. The Issuer shall have obtained all necessary board/
shareholder resolutions under the provisions of the
Companies Act, 2013 as are required in relation to the
borrowing powers, issue of the NCDs and the execution of
necessary documents in connection therewith.

2. Signed copy of Disclosure Document / Letter complying with
applicable SEBI regulations & certified by Issuer

3. PAS-4 document as per Companies Act, 2013
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4. Rating letter from ICRA not being more than one month old
from the issue opening date and rating rationale not older
than 6 months from the issue opening date

5. Consent letter from the Debenture Trustee

6. In-principle listing approval from stock exchanges

Conditions to

disbursement

Subsequent

The Issuer shall ensure that the following documents are

executed/activities are completed as per agreed time frame:

1. Credit of demat account(s) of the investor(s) by NCDs allotted
within 2 working days from the Date of Allotment;

2. Execution of Debenture Trust Deed

Listing within 20 days from Date of Allotment

4. End use certificate form the Issuer within 120 days from the
Date of Allotment

w

Besides, the Issuer shall perform all activities, whether mandatory
or otherwise, as mentioned elsewhere in this Disclosure
document.

Transaction Documents

The Issue will be governed by documentation as agreed for the
transaction including Information Memorandum, Debenture Trust
Deed, Trusteeship Agreement, Application form, Rating letter
from ICRA not being more than one month old from the issue
opening date and rating rationale not older than 6 months from
the issue opening date, listing application, in principle listing
approval, debenture trustee consent letter, private placement
offer letter in form PAS-4 and corporate Authorizations.

Delay in execution of the Debenture
Trust Deed/ Security Documents

In the event of delay in execution of the Debenture Trust Deed
and/or the Deed of Hypothecation beyond a period of 3 month
from the Deemed Date of Allotment, the Company will pay penal
interest of 2% over the coupon rate/ yield from the date being the
90t date from the Deemed Date of Allotment till the execution of
Debenture Trust Deed and Deed of Hypothecation are complied
with at the option of the investor

Governing Law and Jurisdiction

Indian laws and courts / tribunals of Chennai and Mumbai

Debenture Trustee

Any entity registered with SEBI as debenture trustee

Role and responsibilities of Debenture
Trustee

As per SEBI (Debenture Trustee) Regulations, 1993, SEBI (Issue
and Listing of Debt Securities) Regulation, 2008, the Companies
Act, 2013, the simplified listing agreement(s), each as amended
from time to time and in accordance with the Debenture Trust
Deed.

Depository

NSDL/ CDSL

Other Expenses

Any expenses that may be incurred towards executing of this
transaction including NCD issuance, payment of stamp duty,
Trustee fees, R&T Agent fees, fees for legal, accounting, due
diligence and others shall be borne by the Issuer.

Interest Tax, Service Tax, levies and
duties

All rates of interest and other charges to be made by the Company
as mentioned herein are exclusive of GST and/or any such
levies/duties Such GST, other levels/duties, if any applicable
(excluding Income tax), shall be payable by the Issuer to the
investor over and above the rates mentioned hereinabove.

Income Tax or such other tax as may be required to be deducted
at source under the Income Tax Act or any other applicable
Act/Rules shall be deducted from the Interest payable by the
company.

Clear Market Clause

The Issuer undertake that it will not announce, raise or enter into
discussions to raise or attempt to raise any finance from the
market, by the way of Debentures from the date of acceptance of
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this offer till 15 days from the deemed date of allotment, except
with the explicit consent of the Sole Arranger

Material Adverse Effect

“Material Adverse Effect” means an event, circumstance,
occurrence or condition which has caused, as of any date of
determination, or could cause a material adverse effect on or a
material adverse change in (a) the financial condition, business or
operation of the Issuer, environmental, social or otherwise or
prospects of the Issuer; (b) the ability of the Company to enter
into and to perform its obligations under Transaction Documents
or any other related document to which Company is or will be a
party; or (c) the validity or enforceability of the Transaction
Documents or any other related document or the rights or
remedies of the Debenture Holder(s) thereunder;

Majority debenture holders

Debenture holders holding not less than 66 1/6 % in value of the
total debentures

Force Majeure

Arranger’s commitment under this term sheet and subsequent
documents hereunder would stand cancelled without any further
liability to Arranger, if in the reasonable view of Arranger an event
of force majeure including a substantial change in national or
international financial political or economic conditions or currency
exchange controls or an act of God or natural calamity has
occurred which is likely to have material adverse effect. It is
clarified that any effect caused due to the pandemic COVID-19 or
the lockdown imposed by the Government of India on account of
the COVID-19 pandemic, as may be extended from time to time,
shall not constitute an event of force majeure.

Validity of the offer

Valid till 5:00 PM on May 21,2020
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Annexure - 2

LIST OF OTHER DIRECTORSHIPS OF ALL DIRECTORS AS ON MARCH 31, 2020

Name of the Director

Name of the Company

Mr. DHEERAJ G HINDUJA
Chairman

CHAIRMAN

Hinduja Leyland Finance Limited

Hinduja Tech Limited

Co-CHAIRMAN
Hinduja Automotive Limited (Regd. in U.K)

Hinduja National Power Corporation Ltd

Prof. Dr. ANDREAS H BIAGOSCH

MANAGING DIRECTOR

IMPACTING GmbH & Co. KG

DIRECTOR

Hinduja Leyland Finance Limited

Aixtron SE

Lurssen MB

Wacker Chemie AG

ATHOS Services GmbH

Dr. ANDREW C PALMER

PRESIDENT & Group CEO

Aston Martin Lagonda Global Holdings plc

DIRECTOR

Aston Martin Holdings (UK) Ltd

Aston Martin Investments Ltd

Aston Martin Lagonda Limited

Aston Martin Lagonda Group Ltd

Aston Martin Brands Limited

Aston Martin Works Limited

Secured by Design Limited

Mr. JEAN BRUNOL

DIRECTOR

SHILOH Industries Inc. USA

Mr. JOSE MARIA ALAPONT

DIRECTOR

Hinduja Automotive Limited, U.K.

Hinduja Investment and Project Services Limited

Navistar Inc.

Ferroglobe PLC
(Senior Lead Director of the Board)

Ms. MANISHA GIROTRA

DIRECTOR

Jio Payments Bank Limited

Naspers Limited

Prosus N .V.

MANAGAING DIRECTOR
Moelis & Company India Pvt Limited

Mr. SANJAY K ASHER

Arch Protection Chemicals Private Ltd.

Deepak Nitrate Limited

Kineco Kaman Composites-India Pvt. Ltd.

Lonza India Private Limited

NV Advisory Services Private Ltd.

Orbit Electricals Private Ltd.

Repro India Limited

Siporex India Private Limited

Sudarshan Chemical Industries Limited
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Name of the Director

Name of the Company

Tribhovandas Bhimiji Zaveri Limited

Sonata Software Limited

Indusind Bank Limited

Mr. VIPIN SONDHI
Managing Director and Chief Executive Officer

Member of Board of Trustees

Ananta Centre, New Delhi

Bharatiya Yuva Shakti Trust

Trustee

Raizada Hansraj Memorial Trust

Mr. SAUGATA GUPTA
Independent Director

Managing Director & CEO
Marico Limited

Marico Consumer Care Limited

Halite Personal Care India Private Limited (under voluntary
liquidation)

Marico Bangladesh Limited

Marico South East Asia Corporation

Marico South Africa Consumer Car (Pty) Limited

Marico Middle East FZE

Marico Innovation Foundation

Parachute Kalpavriksha Foundation

JSW Paints Private Limited

Mr. GOPAL MAHADEVAN
Whole-time Director and Chief Financial Officer

CHAIRMAN
Ashok Leyland Defence Systems Limited

Global TVS Bus Body Builders Limited

DIRECTOR

Hinduja Leyland Finance Limited

Hinduja Housing Finance Limited

Hinduja Tech Limited

Overseas Companies

Ashok Leyland (UAE) LLC

Lanka Ashok Leyland Limited

Optare plc, U.K.
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Annexure 3

ICRA ICRA Limited

CONFIDENTIAT
Fef Mo Feval Chen/010020-21 April 30, 2020

Mr. C. Neelakantan
General Manager, Finance
A:zhok Leyvland Limited
Moo 1, Sardar Pat=] Foad,
Chennai — &0 032

Diear Sir,

Re: ICFA rating for Fs. 00 crore non-convertible debenture of Ashok Leyland Limited
Please refer te your request dated April 29, 2020 for revalidating the mting letter issued for the captoned
DTO:ETAMITSE.

We confirm that the [ICELA]AA (pronounced as ICF.A double A) rating with a negative outlook assigned
0 your capiioned programme and last comampuonicated fo you wvide our lecter dated March 13, 2020 stands.
Insouments with [ICEAJA A ratmg are considered to have high dezree of safety regarding timsly servicing
of financial oblipations. Such instruments cary very low credit rsk. The other terms and conditions for the
rating of the aforementionsd insoument shall remain the same as communicated vide our lemer Ref
BTG Chen'149/19-20 dated March 23, 2020.

The ratmg. as aforesaid, howewer, should not be treated as a recommendation to oy, sell or bold long ferm
debt'non-coovertibles debennire to be iszned by youw.

We look forward to fimther smengthening our existing relationsbip and assure vou of our best services.
With kind ragards,

Yours sincerely.

For ICFA Limited

i ——
SRINIVASAN  Asics—asss
RANGASWAMY SSmmtaoninsr=s

Earurrubu Cenis, 5 Flice Tall : -+ 51 A4 25504000 Wakeite -u“_ml.in
&34, drna Salal Harciaam 0N : L748550L0 1890 PLODMETSE Emal © IrAgEhG N Cam
o Pl A0 06 B Halpdask | + 81,124 2066028

Aocssimed Oithos - 1105 Kailesh Bapldnag 11* Ficaor, B0 Wash i Dl Masp, Baie Dl 190000, Tel 0 «@0 .71 ERISFRA-45
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AMmrch 23, 20010

Ashok Leyland Limited: Long-term rating downgraded to [ICRAJ&S (negative); short-term
rating reaffirmed at [ICRA]a1+

Summary of rating action

Pravious Reted Amount Jurent Reted Amount = -

Instramert ¥ [s. crore {Rs. crore] Hml:rm .

. [AORATAL |remmairee
Long-term: Fund-based working S00,00 2,000 00 downgraded from [ICRAJAA:
copital itz DUticsk revised from sable
Lons-term: Term ioans - L5 ala ) [ORE)AA [megative); assEmed
Short-term: Mor-fura bessad limits TI0DD 1, B0 0 [CRA]al+; ResTirmed
Short-berm: Unallocyted 23,00 - -
Lons-berm: Non-oomsertible: . -
L - B0 M[r:@l:iekmﬂ
Short-term: Commencal paper 2000000 2,000 00 [CRAJAL+: ResfTirmesd
Tofnl 3,905 .00 [ bl ]

de o A ]

Rationale

The= nli'rﬁ action considers the expected geterioralion in Ashiok Legiend Lirmitasss |.!.LL:| fimandal risk pn:-l‘ih: owar the
meddium berm with the longer than expeched showdiown in domestic commendal wehicks | O] incustry and ALL'S inoeasing
irwmstmiant oLty in Sroup enities. DATan o SEntiments FEmain wesk amidst Tachors lie showing Soonamic rowth, surplus
cq:-ai:itr'. iher\_».- imoect of COVID-15 on and user indusines et 'I'hi:cnupia:l With e h'Eher then expacted mcramse in gabt-
funded investmants in groun mrtities {tﬂﬂrﬁ“ﬁ; 350 arore in MEFC-arm, I-l'n:l.l_'u Leyfiand Finmros Limited |:I-I.FL:|} iz
likehy bo impact ALL"s debt cowerage indicators over the next three to four quarters.

AlL"s dependence o the medium snd hemsy commeroisl vehick |[MEHOV) industny continues to be high despite some
suczessful aktermphs =k derisking into ight commendal vehicies [LOV]. ALLS sales volumes dedined by 35% inthe MEHDV
stﬁ'n'ruﬂrdﬁ'?bin the LOW segrrent dun'l'E:LLm FYZIR20. To minimise the imoed, the ompany has iaken Warous cost
control and stock correction messures, which Supported by healhy financsl Nexdoiliby with lenders is lkely bo mitizpte the
impact to &N ectent The ratings ramain tampared oy vulnersbility of ALL" samings to the inkerent opoicality inthe O
frd.strr'.:ﬁﬂmﬁﬁmhﬂ'-e 'l'r:l.u.'h'\_».-. urﬂm:dmmmdm:xﬁdaiemgmpaﬁﬁmnmsﬁuﬁrﬁ
continuous funding requirement. The ratings sl consider ALL's position &5 seoond |arpest player in the domestic MEHDW
sepment, it long operationsl tradk reoord, EHFEI'I-IHTDEH marag=menk keam, sirong brand recal, rud.rtrdted'rﬂ-:\ﬁfﬂ
capability mnd well-diversified network. The ratings aiso favoursnly consider ALL's comforiable capital sbructure and srong,
iquidity position supported by hasithy Erowth in revenues snd aamings over the Iast thres years [ending FY2019)

Key rating drivers and their description

cradit strengths

Strong operational profile - ALL I:n_».--.irh_recn'i'r_l:lﬂ-ﬁ-:wdrﬁ resence, dnsesrsifisd rn:l.h:tpm'ﬂ'u-liu.:h'nn;bruﬂr:mll.
wel-dyversified network presence, product &nd h:-:l'l'nhﬁil:ul :upu:l'li't'll and its producs ﬁrd'rﬁ appli:utim across key
enc-user indusiries, is & dominant pieyer in the domestic MEHDY industry with 8 market share of 34% in Fra0is. ALL's
maroet share dedined 1o 32% in 118 FY2020 smicst intEnse oempetiton. Ower the bast ones derade, ALL has transfiormred
from a South-centric to s pan-indis player and holds & strong market share in mast of the gaosmphies thet it operates in.
Aﬂﬂfvznﬂﬂﬂﬂmhmm.mmw.mwpmmmimﬂmm:

WWTaLIn
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afits eri'nu &nd techrolngy, and strong sen.-i:in.; npuhiﬁl's sk it market shans E;u'ru:. Wit thee ourmesnt treansition o
R STRSSION ru"'ns.:ES--.ﬂ]w'rm effact from AFriI:L, 2030 and its fioous on nesw modulsr platform wherein it would work
N B made-ho-Dnder production System, ALL experts to improve the market share with lsunch of more verisnts (in MEHOY,
LOW mnd espaort sasments], althougsh vehick pridng will e a key monitorabie.

Comfortabis credit metrics - ALL"s performance inthe last thres years [anding FYZ015] weas strong, supported oy heaitiy
demand from cone indusines, pl'n:ln:up in consinuchon acifTbes as well as pent-up demand posk transition to Goods and
Service Tax [E5T). This coupled with turnanound in its key investes companies (espedally the LOV-relsted subsidianes” |
supported the improvemsent in ALLS oredit profile. ALL's finencial profils is chamctenzad by comfortable mpital strochare
and strong fq.l'l:itlr DisTERon mpp-crtzl:l :|'|rh:urﬂ'r|l groeth N ressnues and e:rrirF inthe kst thres years |'en:in5 F"|1|.'.ﬂ.5|
The standalone snd coresol dated seaning is estimabed ot 0.4 [(standalons) and OUEx (consolidated -u-:l:l.l:ing MEFC redated
:l.un-ss| &z of Barch 2020 The oHmpany™s iq.ll:i'rlrp-nnhm is supported yRs. 1, 700 orome o cach Delmnoes |u.-: of baruarg
.h:llq mnd sanctioned fund-besed lines off Bs 2,000 cors, onwiech Bhe utiisstion hes besn minimal

credit challenges

Vulnerability of sarnings to the opcliolity and competition in OV industny - \h?mmﬂﬂ“&erﬁemﬁrﬁ
derfeed from O ssles [in F'|1|.'.\u_=l| Alls mmmmwﬁuﬂyqﬂalﬂ mmmnpmnmeirﬂﬁum
darrand to =monomic deve looment, |rﬂ.u'h1u|5|'mﬂ1_.|mﬁtnuﬂ=l1|nrmsh1rd-_re u'n:lr:sl.tutq:r'lldu'ﬁs |err'i.'=s|nn
MONTE, STEDDESE policy h). O Gamand hes besn slussizh in the last 18 monthes sffeched by siraing economic srowth,
revizion in axe b nonTe, tishtenad lending srviranment and riss in operting costs impacting small Nt osmers. KRA
st the O dermand G remain subded im FY2021 _bo,ﬂ'n:m.u'h'r'lsd'ﬂ'a:tmned Jflrtuﬁcn:u'r‘petf’tnmu‘m
-Hmutel:lanrﬁ orescure from rrun:-r:Haqlu': ALl sbility ko meintsin its market chare snd esmings profile and debt
mmhmnthﬂmllbelﬂaeﬁtnm:t

Around 22% and 31% of consolidated revenuss and net profits respectively was derived from its standsions operations in
FYROAS. El.lztuﬂ'n:shmﬂ:mn,Ms:hﬂdwrﬂmﬁde-ﬁrﬁhy‘iﬂiﬂikupﬂuﬁrﬁuﬂmtpmﬁtkﬂdﬂnﬁrﬂ
oy 325 and TE5 respactivaly during the pariod Apr-Dec 2015, Whils the compemy has undertaien sayem| st control and
Mmdfuzﬂmﬂ':mdctmurﬂmﬁmdﬁﬁhuﬂiﬁﬂumnrmﬂuﬂa:mdﬂ'gcﬂlmbmﬁrﬁm
men.ﬁnﬁn'llj.m.ﬂ':mrpm'r omid out dividend of Rs. 1,053 core and hes declsned an inberim diidend of s 0.3
:ﬁ'mnlnmma:lu.l:_r:ctta uppmlﬂm| ‘hlurgﬂr:tml semy-out to “Ra 1270 orore. ALL has soaled
dannltmmcu:’rulﬂPEM|cum|ﬂwR; 1,200 orore to “R=. mmfmmhﬂhﬂelmﬁtm
spend i its group entities is esimeted ot “Fs. 600 orore [inciuding “Fs. 350 ooore in KEFC-arm, HLFL). For FY2024, the
cunmtd:'ﬂs:u'dmm:ﬂrdlmﬂtmtuu:pedndmb:lusﬂ'nnﬂs.?mcrm

Increased investment in group companies and subdued perfiormance of key investes entities - Creer the years, ALL has
Hﬁtﬁﬁﬂﬂ;'mdﬂ'mlhﬂﬂﬂﬁrﬁ wEvUrEs and remsins npmtamnﬁnsdimum.ir nu:’.l'rud.'.'."hihﬂ'-e
fl.l'llﬁ'ES.l:rJ:I't bo the ipsestEs ompany Fese sraduslly reduced inremt'lrm the perfiormance of few ey Irremshes
enkities remeins Rubdued (especiily Optare PLE and Ashok Leyiand [LAE] LLC).

hﬂinﬁ away from past trends, the u:vrm'rr'l's imn.; Tts shake in s WBFC mmm ﬂLI'i'E karch HIA0 Siven e corment
mearkat comi Bors, this irsestment is u11:ir\ell|l otk funded. This couplad with susdusd performance of key impastma arytitias
il:e.:l:l-pllnre PLC, Albonai SmiBH, Ashok Lesyiand |LI.|5.E:| LLE]'n'iIIrE:uH:l'n modeaton of corsolidated m'rl'n.?u'ddd:t
coversge incirmtors over the nest few quariers. Hesertheless, some of these irssstmenis mne sired =k sm:l'gh:lirﬁ
technolnsical capabilities and schisving business snd seographicl diersification. The abilty of thess imesies antitias to
achimye self-nehanance and suppeort the oonsolicated mash fows will remain oitiol oedit monitoables.

! ashoh Lepland Wehicles Limited, Sshiey Powerirain Limsed and dshek Leydand Technologies LimBrd were merged with BLL b 658000

WA CTELIn
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Liguidity position: Strong

ALL's liquidity is strong with cash and liquid insestments of over Rs. 1,700 orore as of January 2000, and sanctoned fand-
Sazed ines of Rs. L0000 ooore, on which the wiilisafon has been mimimal The compeny primarily uses the low-oost
commesoal paper [Rs. m~:rm| for I'I.I'IA:I-I'E ts ul:rtiEcu:r'tul req.inu'nu't_':. 'ﬂhih:ﬂ'-em:-pirﬁ showciorsm shall restrict
th operational cashflows in nesr-tenm, B sams i i't:rr'to irrqm:u: e Ehee i berm.

Rating sensitivities

Positive trigperss Negptive outiook on the kang-term reting oumently resricts an upgrede in the ming. Susteined
improverent in esmings, cashflows and debt covemze metnics supported by a fasber then speced revival in demand
sl upport 8 favoursinie rating sction.

Kegatie triggers: Dowrmsand pressure on the reting could arise with sherp deteriorstion in ALL's finencial profile affiected
oy longer then eupected recowery im dETmeEnd soEnenio, I'l'.E‘h dabt fursdes mp:i'l:ul u:l:\-u'rui'h.rq."mmm i Froup
companies or dividend payouts.

Analytical approach

Faren/Groun Suppart Mot Appliceinie

[For arriving ot the retings, ICRA has oonsicersd the consoli cerbed finsncials of ALL,
. exciuding the NBRC-subsidiary - Hinduja Leyiand Finance Limited [HLFL). Hosseser,
e the analysis considers the ongping and fubure funding support likely to be
=imnded Dy ALL to HLFL
About the company

ALL i the second-Hargest manufacturer in the MEHOW segment in india. ALL is the flagship entity of the Hindujs Sroup.
ALL's key products indude buses, tnudis, engines, defence and special wehickes. It has manufachuring plents locked in
Ennore [Tamil Madu|, Hosur [Tamil Kacu), Alwar [Fajsthen], Efencar (Maohamashirs], and Faninager (Lktearekhand]. in
FYZOG, AL rmerged its wholhy-owned LOW-reisted sutsicianes nmety Ashok Leyiand Wehicies Limited, Ashbesy Powertrain
Limited and Ashok Leyiand Technologies Limited with itsei to have operstionsl synerzgies and srester fiesibility in dedsion
TRknE,

Key financial indicators (audited)

Stardslor: Consolidateds

Fr2odBe PA20s FYZoiB FYZod s
Operating Income [Rs. oore] 353564 29,0550 55306 EEE L
PAT [Rs. orore| 1777 15532 12138 13 E
RoeCE [Fe) 30.8% 30.9% 17.45% 16.58%
Total Outside. Uﬂ:l‘li‘liu."l‘-l‘ﬁ-:lh HEt'-'-‘\:l"th.:'h-rI"rL';l 12 12 20 320
Tﬂﬂmﬂ]’m’l’[ﬂm‘l o= oz a7 39
et Corgerame (Hmes] 2041 a4 5 e 23
DR 5 42 o (K-}
Sowoe AL KRS et CPEGTA Cperoding Profit bayoer Depreciafios,. inlereatand’ Tosem: P ol ofter Toxs Aol - Sebum on Cop@od’ Employed
[ MEY T -, e MEV L normbery o been enouoles! o ool gty purposr

WA T aLIn
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Status of non-cooperation with previous CRA: Mot appliable
Any other information: None
Rating history for past three years
Cuirr e Bating (FY2020) T
A& ot Aol
Irnstrumens el Fr2000 FYBOLE FYBad T
Typ Rs. g (Ris. #arh Juby Aprl March Sem e
el crerel B o) 019 OB BT
Comnmarcial
R Shomesm 2,000 MA [CRARALs [CRAJALe [CRAMIs [ICRAJALs [ICRAJAL+ [CRAJSS
Muncarreretible [ICR&]AA [CRAJMS [PCRAJAA  [IORAJAA
P Debamture  OTEMEM LD DSty 0 BTN ey fetebie) (sbsbie)
Furnd based [ICREJAA [CRAMAES [ICRAJAAF [CRAJAE PORAJAA  [IORAJAA
3 s Sl Eh L lamwative]  itable)  [slable]  [pinitivel  jslable)  [stable]
[KCRA]AA [CRAJAE ORAJAA  [IORAJAA
4 Term loans Lomg ieem  SDOO S0, O PR - - (pocitival  fiabha] —
Mon-
& Fundbased Shomwesm 1,700 MA& [CRAJALs [ICRAJALF [CRAMEH [ICRAJALs [ICRAJAT+ [CRAJMLH
liemins
& :r:"'l“li"'"" Shomwsm 00 ICRAJALY [ICRAJALY [ICRAJED

i

T Unalkecated Ehom weem Lile)
dArmcunr iz fr. c=rw

- [CRAJ&Lr [CRAJSLY - - -

Complexity level of the rated instrument
FORA hees classifiad various insimurmenks mdmth:'rmrﬁucit'fu'ﬁ'ﬂut'. 'wn'm'ﬁﬁhlymw.m
claszification of insruments scoording to their complexity keweisis avilable on the website CEgk Dere

Annexure-1: Instrument details

Dt of

Ismmance /  Coupom MMabority Amount Reted ‘Currend Retirgg =rd
ISIN Mo Instrument Kame Sanction Rate Dyt [Fes. orere) Dutlook
WA Coesh Credit, WEDIL = = = 2 000 0 [H:H.ﬁ].l’-l'n@tit]
A Hon-fund based - - - 1,200 0 [CRAJALY
LT m'ruml:iipfﬂ' - =5 F-3£5 days 2,000 00 DCRAJAL
T Tarm loars Sep 2020 =% FY2026 5000 [ICRAJAA |ne=mtie|
A HCD MA HA MA E00.00 DCRATAS |nesative]

Source: ALL

W CTrain
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ICRA
Annexure-2: List of entities considered for consolidation (as of 31.03.2019)
COMpAITy reme Onamiars hip Consolidetion Approsch
Subsidiaries
Shobal TWS Bus Bochy Buikders: Limited S5 ETY Full comsalidation
Sl Aghiley hobor Limited 52 58k [Full consolidetion
Optare Fic and its subsidisres =2.11% Full cansolidstion
Ashok Lagard [Thile] 5A 100 00% Full corsolioation
HILF Smrvicas Limited E238% Full consalidetion
Alboner | India] Frivete Limited 100, D0% Full comsolidstion
Alboner SmioH and its sube disny A00.00% [Full consolidation
Azhok Layiamd [UAE) LT snd itz subsidanes 100 D0% Full comsalidstion
Ashiey Aviabion Limited A00.00% [Full consolidetion
Joing wenfures
Ashiey Alt=ams india Limited =0.00% Equity metmod
Hingia Tech Limited s200% Equity method
Asocintes
Asholk Leyiang Defenos Syshems Lirriksd 22 45% Equity me=thod
Lemniks Sshok Leyiand Pic 27E8% Eq.lrh'rl"-el:l'h:!d

Note - Ashok Laylord Vahickes Limited, Ashiay Powertroin Limited and Ashok Layiond ?‘nch.ﬂn‘ﬁgiw Lirmi e rmw
submitianies | wers merged with ALL in Fra049 :

WRNWTAIN
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lllustrative cash flow for a Debenture is as below:

6

ASHOK LEYLAND

Annexure 4

Company

Ashok Leyland Limited

Face Value (per security)

Rs.10,00,000/-

Issue Date / Date of Allotment

May 18, 2020 / May 19,2020

Redemption

3 years from the date of allotment May 19, 2023

Coupon Rate

8.00% per annum

with specified dates

Frequency of the interest payment

Annually: May 19, 2021, May 19, 2022 and May 19, 2023

Day Count Convention

Interest payable on the Debentures will be calculated on the basis of
actual number of days elapsed in a year of 365 or 366 days as the case

may be i.e. Actual/ Actual

Cashflows* Date No. of days in Coupon | Amount (in Rupees)
Period

15t Coupon May 19, 2021 365 80,000

2" Coupon May 19, 2022 365 80,000

3™ Coupon May 19, 2023 365 80,000

Principal May 19, 2023 (10,00,000)

*Cashflow per debenture

If the maturity date falls on a Non-Business Day,the next business day shall be considered as the effective day
for the purpose of coupon/interest payment and the previous business day shall be considered as the effective
day for the purpose of payment of redemption proceeds.
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Annexure 5
Consent Letter from Debenture Trustee
Codporabs COfflos | Apsslay Howes, Bh Floor,
Dinchaw Waohha Aoad, nhu-urTah. uumuia:mu n SBICAP Trustes
20 Company Ltd,
Phons - §23 4300 GES5 Fax : 0222304 (485
Emall : halpdsckchicaptnschss. oom
Fefno. SEICTCLDT 202021 Dince: 08™ Ny 2020

Azhok Leyland Limived
No. | Sander Padel Eoad,
Gaindy Cheemai - H0032

Litne of Secwred Bedeemable Non-Comvertible Tarable Debemrore: ittme of o madmum F: 300
crore on Privace placement basic by Ashok Leviand Limmiged (&

Wi, the mndersigmed, do hemlry comsent to act as a Debenhme Trustes to the Iisne and to our mme
imsarted 2 the Dobeafem Trstes to the ke in the "Odfer docemant Private placsmant offer letbar” fo b filed
by the Company with the Indom siock exchamges where the Bonds am poposed to be Hsted (the “Stock
Exchange:") and 2= othar decumset intendzd to be Slad with Stock Fxchanges, SEB] and cther repelatery or
sianEnry autherty n respect of the Iwne. The following detzdls with respect to us may be disclosed:

Name - SBIC AP Trustes Compamy Limvited

Address - Apesjay Home, 3, Dishaw Wachia Road,
Charchgais, Miumbai 400 020

Tal c02Z 43025335

Fax s 02 ERHOHST

E-paail - pEporateiEshicapmsice com

Investor Grievamce el Immsshor. ca]]ﬁ:lm:]ﬁ'u.ﬂcm

Webite - www.shicapiusies.co

Contact Parson cBa Aal_.l'u.:.h:.&-a.u.a;hm‘:.. Conpliance OSicar

Tal Mo 022 43025546
SEBI Eagistraticn Number: TDH0E3E

Wi confirm that we ame regisersd with SFB] and that sach registration is walid as on the date of this letter. Wa
soclose a copy of our mgisoation certifcate. We alse confm that we bave not besa probibited by SEBI to act
s an imermwdiary in capital menket issmss. We fothar confim that oo engpeinyinvestgetion i being
conducted by SERT on ns.

Wi farther confirm that wo hane not recaived 2y consmemication frons SEBI probibiting ns fom acting as the
Imermediary:

Wi comfire that we will immediately mfore the Conspamy of azy changoe, additions or deletions tn respect of
the mattems covared in this ceotificate 4l the date whom the Bonds offared, tumed and allotred peruamt to tha
Inmug, amo adomitted for tading oo the Stock Exchanges. In the ateance of aoy mch copemimication from us, e
abows information shiould be taken a5 mpdated mformation exti] the listing and trading of Bonds om the Stock
Exchamges.

We bewby authorise you to deliver this letter of consent to the Stock Exchanges and amy other mgulaiory o
sty authaority as regqeimed.

Sincarshy,
For SBICAF Trusces Company Limited

Resgloteresd OfMos : 202, Maker Towes E Cuffe Parads, Mumibal 430 DDE
WebcHe : wew.cblcapbructes. oom  Corporate Identity Mumbser - s MH200EPL CAEEISS
A wivolly cwned Subsiolany of SB Capdtad Mankets Lid
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Annexure 6

List of Transaction documents in relation to the issue and subscription of the Debentures

S No. Transaction documents

Information memorandum

Debenture Trustee Deed

Debenture Trustee Agreement

Indenture of Mortgage

Deed of Hypothecation

Application Form

Rating letter from ICRA Limited

Listing application

In principle listing approval

Debenture Trustee consent letter

Private offer letter in form PAS 4

Corporate Authorizations

any other document that may be designated
in writing as a transaction document by the
Debenture Trustee and the Issuer.

© RN LA IWIN R

[
(4

(S /e
N

[
w
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Annexure 7

D

ASHOK LEYLAND

Registered Office: No.1 Sardar Patel road, Guindy, CHENNAI — 600 032.
APPLICATION FORM for Secured Non-Convertible Debentures (NCD) Series AL 8% 2023
Chennai Sr. No.
Dear Sirs,
We have read and understood the contents of the Disclosure Document dated, for the Private Placement of Non-
convertible Debentures and apply for allotment of Debentures to us. The amount payable on application as shown below
is remitted herewith. On allotment, please place our name on the Register of Debentureholders. We bind ourselves to the
terms and conditions as contained in the Disclosure Document. We note that the Company is entitled in its absolute

discretion, to accept or reject this application in whole, or in part, without assigning any reason whatsoever.

(PLEASE READ THE INSTRUCTIONS ON THE REVERSE CAREFULLY BEFORE FILLINGTHIS FORM)

The application shall be for a minimum of 1(One) Debenture and in Multiples of 1(One) thereafter
Series AL Series AL

No. of Debentures applied for (in words)

No. of Debentures applied for (in figures)

Amount (Rs.) (in words)

Amount (Rs.) (in figures)

Date of Cheque | Cheque/Demand Draft drawn on Cheque/Demand Draft No.
(Name of Bank & Branch)
UTR no in case of Account Transfer
RTGS

We are applying as (Tick (&) whichever is applicable) *
| 1 | Commercial Bank | 2 | Financial Institution | 3 | Insurance Company | 4 | Others 5 Mutual Fund

Applicant Details
NAME & ADDRESS of the Applicant (Post Box No. alone is not sufficient)

PAN or GIR No. IT Circle/Ward/District Not Allotted
TAX DETAILS

DETAILS OF BANK ACCOUNT (for incorporation in Interest warrants)
Bank Name & Branch
Account No. Nature of Account
IFSC Code:

REQUEST FOR NON CONVERTIBLE SECURED DEBENTURES (NCDs) IN ELECTRONIC FORM

I/We, the undersigned, want delivery of Non Convertible Debentures of Ashok Leyland Limited , in Electronic
Form. Details of my/our Beneficiary (Electronic) account are given below:
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Depository Name
Depository Participant
Name

DP-ID | N
Beneficiary Account
Number

Name of Applicant

I/We understand that: (1) in case of allotment of NCDs to me/us, my/our Beneficiary Account as mentioned above
would get credited to the extent of allotted NCDs; (2) In case of allotment of NCDs to me/us, if NCDs can not be
credited to my/our Beneficiary Account, for any reason whatsoever, |/We will be given Physical Certificate(s); (3)
if the names of applicants in this application are not identical and also in the same order with the Beneficiary
Account details with the above mentioned DP, only physical certificates will be issued; (4) Applicants must ensure
that the sequence of names as mentioned in the application form matches that of the Account held with the DP.

Names of the Authorised Signatories Designation Signature

Plw|NIE

Tax Deduction Status () Fully Exempt Tax to be deducted at Source ()Yes ( )No

ACKNOWLEDGEMENT SLIP

(To be filled in by Applicant)
Serial No.

ASHOK LEYLAND LIMITED
Registered office : No.1 Sardar Patel Road, Guindy, Chennai —-600032,

Received

from

Address an application for
Debentures alongwith cheque/Demand Draft No. Dated Drawn

on For Rs. (Rupees

only)

(Note : Cheques and Drafts are subject to realisation)
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10.

11.

12.

ASHOK LEYLAND
INSTRUCTIONS

Application Forms must be completed in BLOCK LETTERS IN ENGLISH. A blank space must be left between
two or more parts of the name.

Signatures should be made in English or in any of the Indian languages. Signatures in a language other than
English and thumb impressions must be attested by an authorized official of a bank or by a Magistrate
/Notary Public under his/ her official seal.

Minimum application shall be for 1 Debenture (application amount Rs.10,00,000/-); there after the
application shall be in the multiples of 1 Debenture. The full face value of the Debenture has to be paid
along with the application form.

Applications should be submitted during banking hours at the Corporate Office of the Company. The investor
can also submit the application through any of the offices of the Sole Arranger to the Issue (if any), mentioned

in the Disclosure Document.

The payment to be made by the investor shall be by Fund Transfer with prior intimation to Ashok Leyland
Limited as per the following details:

Through Fund Transfer / Real Time Gross Settlement (RTGS).

Bank Name : HDFC Bank Limited
Beneficiary : NSE Clearing Limited
IFSC Code : HDFC0000060

Cash, Stock Invest, Money orders or Postal orders will not be accepted.

The PAN/GIR No. and IT Circle/Ward/District of the Sole/First Applicant and Joint Applicant(s) should be
mentioned in the Application Form. In case neither the PAN nor GIR number has been allotted, the fact of
non-allotment should be mentioned in the application form in the space provided.

Income-tax as applicable will be deducted at source including at the time of payment of interest on
application money. Those desirous of claiming exemption from deduction of tax at source from interest on
application money are required to submit relevant tax exemption certificate as prescribed in the Income-tax
Rules, 1962 along-with the Application Form.

In order to be complete, the application form needs to be accompanied by the Memorandum and Articles
of Association, Board Resolution/ Power of attorney for investment, authority for investment, delegation of
powers and authority to authorized signatories in case of Limited Companies or corporate bodies.
Attestation of signatures by the authorized signatories is also required. If applicable, a specific approval from
income tax authorities for tax exemption is required (refer to Tax Deduction at Source in offer document).
All documents submitted need to be in original or certified to be true by a Notary Public or Company
Secretary.

Investors are advised to mention their Phone and/or Fax Number in the application form.

The applications would be scrutinized and accepted as per the Terms and Conditions of the Private
Placement. The Company is entitled, at its sole and absolute discretion, to accept or reject any application,
in part or in full, without assigning any reason. An application, which is not complete in any aspect, is liable

to be rejected.

Investors are requested to contact the offices of the Sole Arranger as mentioned earlier for any clarifications.
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