m &= h h i (g | d rsl Mahindra & Mahindra Ltd.

Mahindra Towers,
Dr. G. M. Bhosale Marg, Worlj,
Mumbai 400 018 India

Tel: +91 22 24901441
Fax: +91 22 24975081

REF:NS:SEC:

14th December 2015
National Stock Exchange of India Limited BSE Limited
"Exchange Plaza", 5t Floor, Phiroze Jeejeebhoy Towers,
Plot No.C/1, G Block Dalal Street, Fort,
Bandra-Kurla Complex Mumbai 400001.
Bandra (East), Mumbai 400051.
Bourse de Luxembourg London Stock Exchange Plc
Societe de la Bourse de Luxembourg 10 Paternoster Square
Societe Anonyme/R.C.B. 6222, London EC4M 7LS.

B.P. 165, L-2011 Luxembourg.

Sub: Acquisition of Pininfarina S.p.A (“Pininfarina”), an automotive design
and engineering services company providing services to global
automotive OEMs

The Company and Tech Mahindra Limited (through an SPV which would be held
60% by Tech Mahindra Limited and 40% by the Company) would acquire a
76.06% stake in Pininfarina S.p.A (“Pininfarina”), an automotive design and
engineering services company providing services to global automotive OEMs.
The SPV would also make an open offer to the public shareholders of Pininfarina
for the balance 23.94% stake. ’

The details as required under SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 read with SEBI Circular No.
CIR/CFD/CMD/4/2015 dated 9th September, 2015 are given in Annexure A to
this letter.

This is for your information.
Kindly acknowledge receipt.

Yours faithfully,
For MAHINDRA & MAHINDRA LIMITED

 NARAYAN SHANKAR
& COMPANY SECRETARY

Encl: As above.

Regd.Office:Gateway Building, Apollo Bunder, Mumbai 400 001, India
Tel: +91 22 22021031 | Fax: + 91 22 22875485

Email : group.communications@mahindra.com

mahindra.com
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ANNEXURE A

The details as required under Regulation 30 of the SEEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 read with SEBI Circular No.

| Sr.

| No.

CIR/CFD/CMD/4/2015 dated 9% September, 2015 are given below:-

Items for Disclosure ' DesEfiption

1

Name of the target entity, details in
brief such as size, turnover etc.;

Pininfarina S.p.A (“Pininfarina”)

is an automotive design and
engineering  services company
providing services to global
automotive OEMs such as BMW,
Fiat, M&M, PSA and others. It
had revenues of approximately

cFuro 866 mn. in CY 14,

Pininfarina is listed on Milan
Stock Exchange, Italy since 1986.

Whether the ac.qrui'sition would fall
within related party transaction(s)
and  whether the promoter/
promoter group/ group companies
have any interest in the entity being
acquired? If yes, nature of interest
and details thereof and whether the
same is done at “arms-length”;

Pininfarina is not a related party
transaction.

The promoter/ promoter group
of the Company have no interest
in the entity being acquired.

The acquisition of shares of
Pininfarina would be through a
Special Purpose Vehicle (SPV).

Mahindra & Mahindra Limited
(M&M) will hold 40% in this SPV

~and Tech Mahindra Limited, an

Associate  of M&M  (Tech
Mahindra) will hold the balance
60%.




-lndustr}’ to which the entity being

acquired belongs;

‘Objcct's and cffects of acquisition

(including but not limited to,
disclosure of reasons for acquisition
of target entity, if its business is
outside the main line of business of
the listed entity);

Brief details of any governmental or

regulatory approvals required for
the acquisition

Pininfarina is in the Ingincering

Services & Automotive Desig

Industry.

Pininfarina 1s an iconic bran

n

d

with a long and illustrious

heritage. The high-end desig

n

and engineering capabilities of

Pininfarina will bring Mahindra

closer to its Aspiration of being,

a

top 30 most admired global

brand.

This acquisition will broaden the

engineering service offering
which Tech Mahindra offers to
its customers. With Pininfarina’s

high end designing an

d

engineering capability, Tech
Mahindra will be able to offer an
end to end offering to its

customers.

The transaction is subject to

applicable antitrust approvals,
regulatory  approvals,  stock

exchange approvals an

d

approval of sharcholders” of

Pininfarina as may be required.

Indicative  time mp—énx_"iod for
completion of the acquisition;

The closing of the transaction is

expected to take place within the

: first semester of 2016.

Nature of --cma;siaération - whether

cash consideration or share swap :

and details of the same

" The consideration would be in
cash.




Cost of acquisition or the price at e Thecost of acquiring a 76.06 %

which the shares are acquired;

stake in Pininfarina by the
SPV would be kuro 2353
million at a price of Luro 1.1
per share, which would be
funded by M&M and Tech
Mahindra in the ratio of 40%
and 60% respectively.

The SPV would also make an
open offer to the public
shareholders of Pininfarina
for the balance 23.94% stake at
the same price of Euro 1.1 per
share mentioned above.

The SPV would also infuse an
amount of Euro 20 million
into Pininfarina by way of a
rights issue.

M&M and Tech Mahindra
have also signed definitive
agreement with the lenders,
creditors and lessors of
Pininfarina to restructure the
existing debt of Pininfarina.

As part of the composite deal
M&M and Tech Mahindra
shall, on a joint and several
basis, provide a corporate
guarantee not exceeding Euro
114.5 million to the lenders,
creditors and lessors  of
Pininfarina.




9

- Percentage of sharcholding / control ‘

acquired and / or number of shares
acquired;

10 Brief background about the entity

acquired in terms of products/line of
business date  of
incorporation, history of last 3 years
country in which the
acquired entity has presence and any
other significant information (in
brief);

acquired,

turnover,

Mé&M and Tech Mahindra
(through an SPV  which
would be held 60% by Tech
Mahindra and 40% by Mé&M)
would acquire a 76.06% stake
in Pininfarina from
(promoters of Pininfarina).

Pincar

Subsequently, the SPV will
make an open offer to acquire
additional 23.94% stake held
by public

Pininfarina.

shareholders of

Pininfarina is an independent
Italian car design firm.

It was founded by Battista
“Pinin® Farina in 1930.

Over the vears, Pininfarina
has been contracted by a wide
variety of automobile
manufactures  to
vehicles.
included long-established
customers such as BMW,
Ferrari, Alfa Romeo, Peugeot,
Fiat, GM, lLancia, and
Maserati.

design
These firms have




6

Since the 1980s Pininfarina
has also designed high-speed
trains, buscs, trams, rolling
stocks, automated light rail
cars, people movers, vachts,
airplanes, and private jets.
With the 1986 creation of
Pininfarina Ixtra they have
been consulted on industrial
design, interior design,
architecture, and graphic
design. Pininfarina
Deutschland provides
services to German
customers, and Pininfarina
also has a subsidiary in China.

The  key strength of
Pininfarina is its designing,
engineering and operations
business.

In 2014, the revenue of
Pininfarina on a consolidated
basis was Luro 86.6mn and
EBITDA was Euro 7million.
Pininfarina currently employs
approximately 650 people.

Turnover of Pininfarina for
the last three years:

CY 2014: € 86,570,643
CY 2013: €.79,758,482
CY 2012: € 68,629,297




