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SECTION I: GENERAL

DEFINITIONS / ABBREVIATIONS

Company related terms

Term

“We”, “us”,
“our”, “the
Company”,
and “Issuer”
AOA/Articles
/ Articles of
Association
Board/Board
of Directors
Equity Shares
Memorandum
/ MOA

NCD Public
Issue
Committee
NBFC

NPA
Promoters
Reformatted
Financial
Statements

ROC
I/Rs./ INR/
Rupees
Statutory
Auditors

Description

Muthoot Finance Limited, a public limited company incorporated under the Act, and having its registered office at
Muthoot Chambers, Opposite Saritha Theatre Complex, 2™ Floor, Banerji Road, Kochi 682 018, Kerala, India.

Articles of Association of our Company.

The Board of Directors of our Company and includes any Committee thereof from time to time.

Equity shares of face value of ¥ 10 each of our Company.
Memorandum of Association of our Company.

The committee constituted by our Board of Directors by a board resolution dated July 25, 2011.

Non-Banking Financial Company as defined under Section 45-1A of the RBI Act, 1934.

Non Performing Asset.

M.G. George Muthoot, George Thomas Muthoot, George Jacob Muthoot and George Alexander Muthoot.

The statement of reformatted assets and liabilities of the Company as at March 31, 2009; March 31, 2010;
March 31, 2011, March 31, 2012, March31, 2013 and March 31, 2014 and the related statement of reformatted
consolidated statement of profit and loss and the related statement of reformatted consolidated cash flow for the
financial yearsended March 31,2009, March 31,2010, March 31, 2011, March 31, 2012, March 31, 2013 and the
periodended March 31, 2014 as examined by our Company’s Statutory Auditors, M/s. Rangamani & Co, Chartered
Accountants.

The audited financial statements of the Group as at and for the years ended March 31, 2009, March 31, 2010,
March 31,2011, March 31, 2012, March 31,2013 and the periodended March 31, 2014 and the books of accounts
underlying such financial statements form the basis for such Reformatted Financial Statements.

The Registrar of Companies, Kerala and Lakshadweep.

The lawful currency of the Republic of India.

The auditors of the Company, M/s. Rangamani & Co, Chartered Accountants, 17/598, 2nd Floor, Card Bank Building,
West of YMCA, VCSB Road, Alleppey 688 001, Kerala, India.

Issue related terms

Term

Allotment/
Allotted
Allottee
Applicant

Application
Application
Amount
Application
Form

ASBA or
“Application
Supported by
Blocked
Amount”
ASBA
Account
ASBA
Applicant
Bankersto the
Company
Bankersto the
Issue/Escrow
Collection
Banks

Description
Unless the context otherwise requires, the allotment of the NCDs pursuant to the Issue to the Allottees.

T he successful applicant to whom the NCDs are being/have been allotted.

The person who applies for issuance and Allotment of NCDs pursuant to the terms of the Draft Prospectus and the
Application Form.

An application for Allotment of NCDs.

The aggregate value of the NCDs applied for, as indicated in the Application Form.

An Application for Allotment of NCDs.

The Application (whether physicalor electronic), in terms of which the Applicant shall make an Application by
authorising SCSB to block the Application Amount in the specified bank account maintained with such SCSB.

An account maintained with an SCSB which will be blocked by such SCSB to the extent of the Application Amount
of an ASBA Applicant.
Any Applicant who applies for NCDs through the ASBA process.

ICICI Bank Limited, IDBI Bank Limited, Indusind Bank Limited, ING Vysya Bank Limited, and Kotak Mahindra
Bank Limited.
The bank(s) with whom Escrow Accounts will be opened as specified on page 37
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Term

Base Coupon
Rate

Base Issue
Basis of
Allotment
Coupon Rate

CRISIL
Debt
Application
Circular
Debentures/
NCDs

Debenture
Holder (s) /
NCD Holder(s)
Debt Listing
Agreement
Debt
Regulations
Debenture
Trust Deed
Demographic
Details
Deemed Date
of Allotment
Depositories
Act
Depository(ies)
DP/

Depository
Participant
Designated
Branches

Designated
Date

Designated
Stock
Exchange
Draft
Prospectus

Escrow
Agreement

Escrow
Account
ICRA
Insurance
Companies
Issue

Issue
Agreement
Issue Opening
Date

Issue Closing
Date

Issue Period

Lead Brokers
Lead Manager
Market Lot
Members of
the Syndicate
Options

Prospectus/
Offer
Document
Public Issue

Description

The ratgof interest payable in connectionwith the NCDs in accordance with the Prospectus excluding the additional
incentive payable to the Investors on the Record Date.

Public Issue of NCDs by our Company aggregating upto ¥ 2,000 million.

The basis on which NCDs will be allotted to applicants under the Issue and which is described in *“ Issue Procedure —
Basis of Allotment” on page 244.

The aggregate rate of interest payable in connection with the NCDs in accordance with the Prospectus.
Credit Rating Information Services of India Limited.

Circular no. CIR/IMD/DF-1/20/2012 issued by SEBI on July 27, 2012.

Redeemable, Secured NCDs as well as Unsecured NCDs offered through this Draft Prospectus aggregating upto
< 2,000millionwithan option to retain over-subscription upto ¥ 2,000 million for issuance of additional NCDs
aggregating to a total of upto ¥ 4,000 million.

T he holders of the NCDs, whose name appears in the database of the relevant Depository (in case of NCDs in the
dematerialized form) and/or the register of NCD Holders maintained by our Company (in case of NCDs held in the physical
form).

The I)isting agreement entered into between our Company andtherelevant stock exchange(s) in connection with the
listing of debt securities of our Company.

SEBI (Issue and Listing of Debt Securities) Regulations, 2008, issued by SEBI, effective from June 06, 2008 as
amended from time to time.

Thetrust deed to be executed by our Company and the Debenture Trustee for creating the security over the NCDs
issued under the Issue

Details of theinvestor such as address, bank account details for printing on refund ordersand occupation, which are
based on the details provided by the Applicant in the Application Form.

The date asdecided by the duly authorised committee of the Board constituted by resolution of the Board dated
July 25, 2011, and as mentioned on the Allotment Advice / regret.

The Depositories Act, 1996, as amended from time to time.

National Securities Depository Limited (NSDL) and /or Central Depository Services (India) Limited (CDSL).
A depository participant as defined under the Depositories Act.

Such branches of SCSBs which shall collect the ASBA Applications and a list of which is available on
http:/Awwv.sebi.gov.inems/sebi_data/attachdocs/1365051213899.html or at such other website asmay be prescribed by SEBI
from time to time.

T he date on which the Escrow Collection Banks transfer the funds from the Escrow Accountsand the Registrar to the Issue
issues instruction to SCSBs for transfer of funds from the ASBA Accounts to the Public Issue Accounts in terms of the
Prospectus and the Escrow Agreement.

BSE

This Draft Prospectus dated ® filed with the Designated Stock Exchange for receiving public comments in
accordance with the provisions of the Act/relevant provisions of the Companies Act, 2013 applicable as on the date of
this Draft Prospectus and the Debt Regulations.

Agreement dated ® entered into amongst our Company, the Registrar, the Escrow Collection Bank(s), the Lead
Manager, for collection of the application amounts and for remitting refunds, if any, ofthe amounts collected, to the
applicants on the terms and conditions contained therein.

Accountsopenedin connectionwith the Issue with the Escrow Collection Banks and in whose favour the applicant
will issue cheques or bank drafts in respect of the application amount while submitting the application.
Investment Information and Credit Rating Agency.

Insurance companies registered with the IRDA.

Public Issue by our Company of NCDs aggregating upto ¥ 2,000 million withan option to retain over-subscription
upto ¥ 2,000 million for issuance of additional NCDs aggregating to a total of upto ¥ 4,000 million.
Agreement dated August 01, 2014 entered into by our Company and the Lead Manager.

® or such early or extended date as may be decided by the duly authorised committee of the Board constituted by
resolution of the Board dated July 25, 2011.

T he period from @ to ® during which time the Issue shall remain open for subscription, with an option to close earlier and/or
extend upto a period as may be determined by the Board or the NCD Public Issue Committee.

[ ]

ICICI Securities Limited.
1 NCD.
Lead Manager and the Lead Brokers.

An optionof NCDswhichare identicalin all respects including, but not limited to terms and conditions, listing and
ISIN number and as further stated to be an individual Option in the Prospectus.

The Prospectusto be filedwith the ROC in accordance with the Debt Regulations containing inter alia the Coupon
Rate for the NCDs and certain other information.

A bank account opened with any of the Bankerstothe Issue by our Company under section 40 of the Companies
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Term
Account

Record Date

Refund
Account(s)
Refund Bank
Registrar to the
Issue

Retail
Investor(s)
SEBI ICDR
Regulations
Secured NCDs

Secured
Debentures
Trust Deed
Senior Citizen
Self Certified
Syndicate
Banksor
SCSBs

Stock
exchange
Subordinated
Debt

Syndicate
ASBA
Application
Locations
Syndicate
SCSB
Branches

Tierl capital

Tier Il capital

T ransaction
Registration Sip
orTRS

Tenor

Trading
Members

Trustees/
Debenture
Trustee
Unsecured
NCDs

Unsecured
Debentures
Trust Deed
Working Day

Description

Act, 2013 to receive money from the Escrow Accounts on the Designated Date and where the funds shall be
transferred by the SCSBs from the ASBA Accounts.

The date forpayment of interest in connection withthe NCDs or repayment of principal in connection therewith
which shall be 15 days prior to thedate onwhich interest is due and payable, and/orthe dateof redemption. In case
the Record Date falls on a day when the Stock Exchange is having a trading holiday, the immediate subsequent
trading day will be deemed as the Record Date.

T he account(s) opened by our Company with the Refund Bank(s), from which refunds of thewhole or part of the Application
Amounts (excluding for the ASBA Applicants), if any, shall be made.

[ ]
Link Intime India Private Limited.

Individual Applicants who have applied for the NCDs for an aggregate amount not morethan< 1,000,000.00 in the
Issue (including HUFs applying through their Karta).
SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2009, as amended.

NCDs offered under this Issue which are redeemable and are secured by a charge on the assets of our Company,
namely the NCDs issued under Option |, Option 1, Option I11, Option IV, Option V, Option VI, Option VII, Option
VIII1, Option 1X and Option X as detailed in this Draft Prospectus.

The trust deed executed by our Company and the Debenture Trustee for creating the security over the Secured NCDs
issued under the Issue.

A person who on the date of the Issue of the Prospectus has attained the age of 65 years or more.

T he banks which are registered with SEBI under the Securities and Exchange Board of India (Bankersto an Issue) Regulations,
1994 and offer services in relation to ASBA, including blocking of an ASBA Account, a list of which is available on
http:/Amwv.sebi.gov.infcms/sebi_data/attachdocs/1366178697250.html or at such other website asmay be prescribed by SEBI
from time to time.

BSE

Subordinated Debt means afully paid up capital instrument, which is unsecured and is subordinated to the claims of other
creditorsand is free from restrictive clausesand is not redeemable at the instance of the holder or without the consent of the
supervisory authority of the NBFC. The book value of such instrument shall be subjected to discounting as provided hereunder:

Remaining maturity of the instruments rate of discount

@ up to one year 100%
(b more than one year but up to two years 80%
(0 more than two yearsbut up to three years 60%
) more than three years but up to four years 40%
(e) more than four years but up to five years 20%

to the extent such discounted value does not exceed fifty per cent of Tier | capital.
Application centres at Mumbai, Chennai, Kolkata, Delhi, Ahmedabad, Rajkot, Jaipur, Bengaluru, Hyderabad, Pune, Vadodara
and Surat where the members of the Syndicate shall accept ASBA Applications.

In relation to ASBA Applications submitted to a member of the Sy ndicate, such branches of the SCSBs at the Syndicate ASBA
Application Locations named by the SCSBs to receive deposits of the Application Forms from the membersofthe Syndicate,
anda list of which is available on http://mmw.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recognised-Intermediaries or at
such other website as may be prescribed by SEBI from time to time.

T ier | capital means, owned fund as reduced by investment in shares of other NBFCs and in shares, debentures, bonds,
outstanding loansand advances including hire purchase and lease finance made to and deposits with subsidiaries and
companies in the same group exceeding, in aggregate, ten percent of the owned fund.

T ier-1l capital includes the following: (a) preference sharesother than those which are compulsorily convertible into equity;
(b) revaluation reservesat discounted rate of 55%; () general provisions and loss reserves to the extent these are not
attributable to actual diminution in value or identifiable potential loss in any specificasset and are available to meet unexpected
losses, to the extent of one and one fourth percent of risk weighted assets; (d) hybrid debt capital instruments; and
(e) subordinated debt to the extent the aggregate does not exceed Tier-I capital.

The slip or documentissued by any of the Members of the Syndicate, the SCSBs, or the Trading Members as the case may be,
to an Applicant upon demand as proof of registration of his Application.

Tenor shall mean the tenor of the NCDs.

Individuals or companies registered with SEBI as “trading members” who hold the right to trade in stocks listed on the Stock
Exchanges, through whom investors can buy or sell securities listed on the Stock Exchange, alist of which are available on
www.bseindia.com/memberdir/members.asp (for Trading Members of BSE).

Trustees for the Debenture Holders in this case being IDBI T rusteeship Services Limited.

NCDs offered under this Issue which are redeemable and are not secured by any charge on the assets of our
Company, namely the NCDs issued under Option X1, which will be in the nature of Subordinated Debt and will be
eligible for Tier 1l capital, as detailed in this Draft Prospectus.

The trust deed executed by the Company and the Debenture Trustee specifiying, inter alia, the powers, authorities,
and obligations of the Debenture Trustee and the Company.

All days except Sunday and any public holiday .
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*The subscriptionlist shall remain open atthe commencement of banking hours and close at the close of banking hours forthe period as indicated, with an option
for early closure or extension by such period, as may be decided by the Board or the duly authorised committee of the Board constituted by resolution of the Board
dated July 25,2011. In the event of such early closure of or extension subscription list ofthe Issue, our Company shall ensure that notice of such early closure or
extension is given to the prospective investorsthrough an advertisementin a leading daily national newspaper on or before such earlier date or extended date of

closure.

Industry related terms

Term Description

ALCO Asset Liability Committee.

ALM Asset Liability Management.

CRAR Capital to Risk Adjusted Ratio.

ECGC Export Credit Guarantee Corporation of India Limited.

Gold Loans Personal and business loans secured by gold jewellery and ornaments.
IBPC Inter Bank Participation Certificate.

KYC Know Your Customer.

NBFC Non Banking Financial Company.

NBFC-ND Non Banking Financial Company - Non Deposit Taking.
NBFC-ND-SI Non Banking Financial Company-Non Deposit Taking-Systemically Important.
NPA Non Performing Asset.

NSSO National Sample Survey Organisation.

PPP Purchasing Power Parity.

RRB Regional Rural Bank.

SCB Scheduled Commercial Banks.

Conwentional and general terms

Term
AADHAR

AGM

AS
Act/Companies
Act

BSE

CAGR
CDSL
Companies
Act, 2013
DRR

EGM

EPS

FDI Policy

FEMA
FEMA
Regulations
Financial Year
I FY

GDP

Gol

HUF

IFRS

IFSC
Indian GAAP
IRDA

IT Act
MCA
MICR
NECS
NEFT
NSDL

NSE

PAN

RBI

RBI Act
RTGS
SCRA
SCRR

Description

AADHAR isa 12-digit unique number which the Unique Identification Authority of India {UIDAI} will issue for all
residents of India.

Annual General Meeting.

Accounting Standard.

The Companies Act, 1956, asamended fromtimeto time including renactment thereof.

BSE Limited.

Compounded Annual Growth Rate.

Central Depository Services (India) Limited.

The Companies Act, 2013, to theextend notified by the Ministry of Corporate Affairs, Government of India

Debenture Redemption Reserve.

Extraordinary General Meeting.

EarningsPer Share.

The Government policy and the regulations (including the applicable provisions of the Foreign Exchange Management
(Transfer or Issue of Security by a Person Resident Outside India) Regulations, 2000) issued by the Government of
India prevailingonthat datein relation to foreign investments in the Company's sector of business as amended from
time to time.

Foreign Exchange Management Act, 1999, asamended fromtime to time.

Foreign Exchange Management (Transfer or Issue of Security by a Person Resident Outside India) Regulations, 2000,
as amended fromtime totime.

Financial Year endingMarch 31.

Gross DomesticProduct.

Government of India.

Hindu Undivided Family.

International Financial Reporting Standards.

Indian Financial System Code.

Generally Accepted Accounting Principles in India.

Insurance Regulatory and Development Authority.

The Income Tax Act, 1961, asamended from time to time.

Ministry of Corporate Affairs, Government of India.

Magnetic Ink Character Recognition.

National Electronic Clearing Services.

National Electronic Funds T ransfer.

National Securities Depository Limited.

National Stock Exchange of India Limited.

Permanent Account Number.

The Reserve Bank of India.

The Reserve Bank of India Act, 1934, as amended from time totime.

Real Time Gross Settlement.

Securities Contracts (Regulation) Act, 1956, asamended fromtimeto time.
T he Securities Contracts (Regulation) Rules, 1957, asamended fromtime to time.
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Term Description

SEBI T he Securities and Exchange Board of India constituted under the Securities and Exchange Board of India Act, 1992.
SEBI Act T he Securities and Exchange Board of India Act, 1992 asamended fromtime to time.

TDS Tax Deductedat Source.

WDM Wholesale Debt Market.

Notwithstanding anything contained herein, capitalised terms thathave beendefined in the sections titled “Risk Factors”,
“Capital Structure”, “Regulations and Policies”, “History and Main Objects”, “Statement of Tax Benefits”, “Our
Management”, “Disclosures on Existing Financial Indebtedness”, “Pending Proceedings and Statutory Defaults” and
“Issue Procedure” on beginning pages 10, 62, 269, 98, 71, 101, 181, 248, and 224 respectively will have the meanings
ascribed to themin such sections.
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FORWARD-LOOKING STATEMENTS

This Draft Prospectus contains certain “forward-looking statements”. These forward looking statements generally
can be identified by words or phrases such as “aim”, “anticipate”, “believe”, “expect”, “estimate”, “intend”,
“objective”, “future”, “goal”, “plan”, “contemplate”, “propose” “seek to” “project”, “should”, “will”, “will
continue”, “will pursue”, “will likely result” or other words or phrases of similar import. All forward-looking
statements are based on our current plans and expectations and are subject to a number of uncertainties and risks
and assumptions that could significantly and materially affect our current plans and expectations and our future
financial condition and results of operations. Important factors that could cause actual results, including our
financial conditions and results of operations to differ from our expectations include, but are not limited to, the

following:

LTINS

ERINNT3

" General economic and business conditions in India and globally;

= Our ability to successfully sustain our growth strategy;

= Our ability to compete effectively and access funds at competitive cost;

= Unanticipated turbulence in interest rates, equity prices or other rates or prices; the performance of
the financial and capital markets in India and globally;

= The outcome of any legal or regulatory proceedings we are or may become a party to;

= Any disruption or downturn in the economy of southern India;

] Our ability to control or reduce the level of non-performing assets in our portfolio;

] general political and economic conditions in India;

= Change in government regulations;

= Competition from our existing as well as new competitors;

= Our ability to compete with and adapt to technological advances; and

= Occurrence of natural calamities or natural disasters affecting the areas in which our Company has
operations.

For further discussion of factors that could cause our actual results to differ, see the section titled “Risk Factors” on
page 10.

All forward-looking statements are subject to risks, uncertainties and assumptions about our Company that could
cause actual results and valuations to differ materially from those contemplated by the relevant statement.
Additional factors that could cause actual results, performance or achievements to differ materially include, but are
not limited to, those discussed under the sections titled “Industry Overview” and “Our Business”. The forward-
looking statements contained in this Draft Prospectus are based on the beliefs of management, as well as the
assumptions made by and information currently available to management. Although our Company believes that the
expectations reflected in such forward-looking statements are reasonable at this time, it cannot assure investors that
such expectations will prove to be correct or will hold good at all times. Given these uncertainties, investors are
cautioned not to place undue reliance on such forward-looking statements. If any of these risks and uncertainties
materialise, or if any of our Company’s underlying assumptions prove to be incorrect, our Company’s actual
results of operations or financial condition could differ materially from that described herein as anticipated,
believed, estimated or expected. All subsequent forward-looking statements attributable to our Company are
expressly qualified in their entirety by reference to these cautionary statements.

Neither our Company, its Directors and officers, nor any of their respective affiliates or associates have any
obligation to update or otherwise revise any statements 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. In
accordance with SEBI Debt Regulations, the Company, the Lead Manager will ensure that investors in India are
informed of material developments between the date of filing the Prospectus with the ROC and the date of the
Allotment.
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PRESENTATION OF FINANCIAL AND OTHER INFORMATION
General

In this Draft Prospectus, unless the context otherwise indicates or implies, references to “you,” “offeree,” “purchaser,”
“subscriber,” “recipient,” “investors” and “potential investor” are to the prospective investors in this Offering,
references to our “Company”, the “Company” or the “Issuer” are to Muthoot Finance Limited.

In this Draft Prospectus, references to “US$” is to the legal currency of the United States and references to “Rs.”, “3”
and “Rupees” are to the legal currency of India. All references herein to the “U.S.” or the “United States™ are to the
United States of America and its territories and possessions and all references to “India” are to the Republic of India
and its territories and possessions, and the "Government™, the "Central Government" or the "State Government" are to
the Government of India, central or state, as applicable.

[Unless otherwise stated, references in this Draft Prospectus to a particular year are to the calendar year ended on
December 31 and to a particular “fiscal” or “fiscal year” are to the fiscal year ended on March 31.]

Unless otherwise stated all figures pertaining to the financial information in connection with our Company are on an
unconsolidated basis.

Presentation of Financial Information

Our Company publishes its financial statements in Rupees. Our Company’s financial statements are prepared in
accordance with Indian GAAP, the Companies Act and the Companies Act, 2013, to the extent applicable.

The Reformatted Summary Financial Statements are included in this Draft Prospectus. The examination reports on the
Reformatted Summary Financial Statements, as issued by our Company’s Statutory Auditors, Rangamani & Co., are
included in this Draft Prospectus in the section titled “Financial Information” beginning at page 123.

Any discrepancies in the tables included herein between the amounts listed and the totals thereof are due to rounding
off.

Unless stated otherwise, all industry and market data used throughout this Draft Prospectus have been obtained from
industry publications and certain public sources. Industry publications generally state that the information contained in
those publications have been obtained from sources believed to be reliable, but that their accuracy and completeness are
not guaranteed and their reliability cannot be assured. Although the Company believes that the industry and market
data used in this Draft Prospectus is reliable, it has not been verified by us or any independent sources. Further, the

extent to which the market and industry data presented in this Draft Prospectus is meaningful depends on the readers’
familiarity with and understanding of methodologies used in compiling such data.

Exchange rates

The exchange rates (in ¥) of the USD and Euro as for last 5 years and period ended March 31, 2014 are provided below:

Currency March 31,2009 March 31,2010 March 31,2011 March 31,2012 March 31, 2013 March 31, 2014
uUsD 50.95 45.14 44.65 51.16 54.39 61.89
EURO 67.48 60.56 63.24 68.34 69.54 85.36

Source: www.rbi.org.in
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SECTION II: RISK FACTORS

Prospective investors should carefully consider the risks and uncertainties described below, in addition to the other
information contained in this Draft Prospectus including the sections titled “Our Business” and “Financial
Information” at pages 82 and 123, respectively, before making any investment decision relating to the NCDs. If any of
the following risks or other risks that are not currently known or are now deemed immaterial, actually occur, our
business, financial condition and result of operation could suffer, the trading price of the NCDs could decline and you
may lose all or part of your interest and / or redemption amounts. The risks and uncertainties described in this section
are not the only risks that we currently face. Additional risks and uncertainties not known to us or that we currently
believe to be immaterial may also have an adverse effect on our business, results of operationsand financial condition.

Unless otherwise stated in the relevant risk factors set forth below, we are not in a position to specify or quantify the
financial or other implications of any of the risks mentioned herein. The ordering of the risk factors is intended to
facilitate ease of reading and reference and does not in any manner indicate the importance of one risk factor over
another.

This Draft Prospectus contains forward looking statements that involve risk and uncertainties. Our Company’s actual
results could differ materially from those anticipated in these forward looking statements as a result of several factors,
including the considerations described below and elsewhere in this Draft Prospectus.

Unless otherwise stated, financial information used in this section is derived from the Reformatted Financial
Statementsas of and for the years ended March 31, 2009, 2010,2011,2012, 2013 and 2014 prepared under the Indian
GAAP.

INTERNAL RISK FACTORS

Risks relating to our Business and our Company

1 We and certain of our Directors are involved in certain legal and other proceedings (including criminal
proceedings) that if determined against us, could have a material adverse effect on our business, financial
condition and results of operations.

Our Company and certain of our Directors are involved in certain legal proceedings, including criminal
proceedings, in relation to inter alia civil suits, eviction suits and tax claims. These legal proceedings are
pending at different levels of adjudication before various courts and tribunals. For further details in relation to
material legal proceedings, see the section titled “Pending proceedings and statutory defaults” at page 248.

We cannot provide any assurance in relation to the outcome of these proceedings. Any adverse decision may
have an adverse effect on our business, financial condition and results of operations. Further, there is no
assurance that similar proceedings will not be initiated against us in the future.

2. The “Muthoot” logo and other combination marks are proposed to be registered in the name of our
Promoters. If we are unable to use the trademarks and logos, our results of operations may be adversely
affected. Further, any loss of rights to use the trademarks may adversely affect our reputation, goodwill,
business and our results of operations.

The brand and trademark “Muthoot”, and also related marks and associated logos (“Muthoot Trademarks™)
are currently registered in the name of our Company. We believe that the Muthoot Trademarks are important
for our business.

Our Company proposes to register the Muthoot Trademarks jointly in the name of our Promoters through a
rectification process or irrevocably grant ownership rights by alternate legally compliant means. Pursuant to
applications filed on September 20,2010 by our Company and our Promoters before the Trade Marks
Registry, Chennai, our Promoters have stated that their father, Late M. George Muthoot, had adopted and had
been using the Muthoot Trademarks since 1939 and that our Promoters had, since the demise of Late M.
George Muthoot, been continuing his business and using the Muthoot Trademarks as its joint proprietors. Our
Company confirms that it has, since incorporation, been using the Muthoot Trademarks as per an implied user
permission granted by our Promoters and that the application for registration of the Muthoot Trademarks in the
name of our Company was filed through inadvertence. Consequently, an application has been made to Trade
Marks Registry, Chennai, to effect a rectification in the Register of Trademarks. Since a rectification process
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by application before the Trade Marks Registry, Chennai as mentioned above is underway, and not an
assignment of the Muthoot Trademarks, no independent valuation of the Muthoot Trademarks has been
conducted.

It is proposed that consequent to such rectification, the Promoters will grant our Company a non-exclusive
licence to use the Muthoot Trademarks for an annual royalty equivalent to 1.00% of the gross income of our
Company, subject to a maximum of 3.00% of profit before tax (after charging the royalty) and managerial
remuneration payable by our Company each financial year. Subject to certain other conditions, it is proposed
that this licence would continue until such time that our Promoters, together with the Promoter Group, jointly,
hold at least 50.01% of the paid-up equity share capital of our Company.

Since the rectification is yet to be effected and consequently, no licence has been granted to us as of date, we
cannot assure you that we will be able to obtain a licence to use the Muthoot Trademarks, when registered,
from our Promoters on commercially acceptable terms, or at all. In addition, loss of the rights to use the
Muthoot Trademarks may adversely affect our reputation, goodwill, business and our results of operations.

Our business requires substantial capital, and any disruption in funding sources would have a material
adverse effect on our liquidity and financial condition.

Our liquidity and ongoing profitability are, in large part, dependent upon our timely access to, and the costs
associated with, raising capital. Our funding requirements historically have been met from a combination of
borrowings such as term loans and working capital limits from banks and issuance of commercial paper, non-
convertible debentures and equity through public issues and on private placement basis. Thus, our business
depends and will continue to depend on our ability to access diversified low-cost funding sources.

The crisis in the global credit market that began in mid-2007 destabilized the then prevailing lending model by
banks and financial institutions. The capital and lending markets were highly volatile and access to liquidity
had been significantly reduced. In addition, it became more difficult to renew loans and facilities as many
potential lenders and counterparties also faced liquidity and capital concerns as a result of the stress in the
financial markets. If any event of similar nature and magnitude occurs again in the future, it may result in
increased borrowing costs and difficulty in accessing debt in a cost-effective manner. Moreover, we are a
NBFC-ND-SI, and do not have access to public deposits. We are also restricted from inviting interest in our
secured non-convertible debentures which are issued on a private placement basis, by advertising to the public.

A significant portion of our debt matures each year. Out of our total outstanding debt of ¥ 194,838.50 million
as of March 31, 2014, an amount of ¥ 125,792.47 million will mature during the next 12 months. In order to
retire these instruments, we either will need to refinance this debt, which could be difficult in the event of
volatility in the credit markets, or raise equity capital or generate sufficient cash to retire the debt. In the event
that there are disruptions to our sources of funds, our business, results of operations and prospects will be
materially adversely affected.

Our financial performance is particularly vulnerable to interest rate risk. If we fail to adequately manage
our interest rate risk in the future it could have an adverse effect on our net interest margin, thereby
adversely affecting our business and financial condition.

Over the last several years, the Government of India has substantially deregulated the financial sector. As a
result, interest rates are now primarily determined by the market, which has increased the interest rate risk
exposure of all banks and financial intermediaries in India, including us.

Our results of operations are substantially dependent upon the level of our net interest margins. Interest rates
are sensitive to many factors beyond our control, including the RBI’s monetary policies, domestic and
international economic and political conditions and other factors. Rise in inflation, and consequent changes in
bank rates, repo rates and reverse repo rates by the RBI has led to an increase in interest rates on loans
provided by banks and financial institutions.

Our policy is to attempt to balance the proportion of our interest-earning assets, which bear fixed interest rates,
with fixed interest rate bearing liabilities. A majority of our liabilities, such as our secured non-convertible
redeemable debentures, subordinated debt and short term loans carry fixed rates of interest and the remaining
borrowings from banks are linked to the respective banks' benchmark prime lending rate/ base rates. As of
March 31, 2014, 70.21% of our borrowings were at fixed rates of interest, comprising primarily of our secured
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and unsecured (subordinated debt) non-convertible redeemable debentures (which constituted 68.09% of our
total borrowings). We cannot assure you that we will be able to adequately manage our interest rate risk in the
future and be able to effectively balance the proportion of our fixed rate loan assets and fixed liabilities in the
future. Further, despite this balancing, changes in interest rates could affect the interest rates charged on
interest-earning assets and the interest rates paid on interest-bearing liabilities in different ways. Thus, our
results of operations could be affected by changes in interest rates and the timing of any repricing of our
liabilities compared with the re-pricing of our assets.

Furthermore, we are exposed to greater interest rate risk than banks or deposit-taking NBFCs. In a rising
interest rate environment, if the yield on our interest-earning assets does not increase at the same time or to the
same extent as our cost of funds, or, in a declining interest rate environment, if our cost of funds does not
decline at the same time or to the same extent as the yield on our interest-earning assets, our net interest
income and net interest margin would be adversely impacted.

Additional risks arising from increasing interest rates include:

. reductions in the volume of loans as a result of customers’ inability to service high interest rate
payments; and

. reductions in the value of fixed income securities held in our investment portfolio.

There can be no assurance that we will be able to adequately manage our interest rate risk. If we are unable to
address the interest rate risk, it could have an adverse effect on our net interest margin, thereby adversely
affecting our business and financial condition.

We may not be able to recover the full loan amount, and the value of the collateral may not be sufficient to
cover the outstanding amounts due under defaulted loans. Failure to recover the value of the collateral
could expose us to a potential loss, thereby adversely affect our financial condition and results of
operations.

We extend loans secured by gold jewellery provided as collateral by the customer. An economic downturn or
sharp downward movement in the price of gold could result in a fall in collateral value. In the event of any
decrease in the price of gold, customers may not repay their loans and the value of collateral gold jewellery
securing the loans may have decreased significantly in value, resulting in losses which we may not be able to
support. Although we use a technology-based risk management system and follow strict internal risk
management guidelines on portfolio monitoring, which include periodic assessment of loan to security value
on the basis of conservative market price levels, limits on the amount of margin, ageing analysis and pre-
determined loan closure call thresholds, no assurance can be given that if the price of gold decreases
significantly, our financial condition and results of operations would not be adversely affected. The impact on
our financial position and results of operations of a decrease in gold values cannot be reasonably estimated
because the market and competitive response to changes in gold values is not pre-determinable.

Additionally, we may not be able to realise the full value of our collateral, due to, among other things, defects
in the quality of gold or wastage on melting gold jewellery into gold bars. In the case of a default, we typically
sell the collateral gold jewellery through auctions primarily to local jewellers and there can be no assurance
that we will be able to sell such gold jewellery at prices sufficient to cover the amounts under default.
Moreover, there may be delays associated with such auction process. A failure to recover the expected value of
collateral security could expose us to a potential loss. Any such losses could adversely affect our financial
condition and results of operations.

We may also be affected by failure of employees to comply with internal procedures and inaccurate appraisal
of credit or financial worth of our clients. Failure by our employees to properly appraise the value of the
collateral provides us with no recourse against the borrower and the loan sanction may eventually result in a
bad debt on our books of accounts. In the event we are unable to check the risks arising out of such lapses, our
business and results of operations may be adversely affected.
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We face increasing competition in our business which may result in declining margins if we are unable to
compete effectively. Increasing competition may have an adverse effect on our net interest margin, and, if
we are unable to compete successfully, our market share may decline.

Our principal business is the provision of personal loans to retail customers in India secured by gold jewellery
as collateral. Historically, the Gold Loan industry in India has been largely unorganized and dominated by
local jewellery pawn shops and money lenders, with very few public sector and old generation private sector
banks focusing on this sector. The demand for Gold Loans has increased in recent years in part because of
changes in attitudes resulting in increased demand for gold loan products from middle income group persons,
whereas historically demand for our gold loan products was predominantly from lower income group
customers with limited access to other forms of borrowings have increased our exposure to competition. The
demand for Gold Loans has also increased due to relatively lower interest rates for Gold Loans compared to
the unorganized money lending sector, increased need for urgent borrowing or bridge financing requirements
and the need for liquidity for assets held in gold and also due to increased awareness among customers of Gold
Loans as a source of quick access to funds.

All of these factors have resulted in us facing increased competition from other lenders in the Gold Loan
industry, including commercial banks and other NBFCs. Unlike commercial banks or deposit-taking NBFCs,
we do not have access to funding from savings and current deposits of customers. Instead, we are reliant on
higher-cost term loans and non-convertible debentures for our funding requirements, which may reduce our
margins compared to competitors. Our ability to compete effectively with commercial banks or deposit-taking
NBFCs will depend, to some extent, on our ability to raise low-cost funding in the future. If we are unable to
compete effectively with other participants in the Gold Loan industry, our business and future financial
performance may be adversely affected.

We operate in largely un-tapped markets in various regions in India where banks operate actively in the Gold
Loan business. We compete with pawnshops and financial institutions, such as consumer finance companies.
Other lenders may lend money on an unsecured basis, at interest rates that may be lower than our service
charges and on other terms that may be more favorable than ours.

Furthermore, as a result of increased competition in the Gold Loan industry, Gold Loans are becoming
increasingly standardised and variable interest rate and payment terms and waiver of processing fees are
becoming increasingly common in the Gold Loan industry in India. There can be no assurance that we will be
able to react effectively to these or other market developments or compete effectively with new and existing
players in the increasingly competitive Gold Loans industry. Increasing competition may have an adverse
effect on our net interest margin and other income, and, if we are unable to compete successfully, our market
share may decline as the origination of new loans declines.

We have certain contingent liabilities; in the event any of these contingent liabilities materialise, our
financial condition may be adversely affected.

For the period ended March 31,2014 ,we had certain contingent liabilities not provided for, amounting to
% 197.51 million. Set forth below is a table highlighting the main heads of contingent liabilities :

Tmillion
Claims against the Company, not acknowedged 103.82
as debts
Counter Guarantee provided to banks 93.69

In the event that any of these contingent liabilities materialise, our financial condition may be adversely
affected.

We may not be able to successfully sustain our growth strategy. Inability to effectively manage our growth
and related issues could materially and adversely affect our business and impact our future financial
performance.

Our growth strategy includes growing our loan book and expanding the range of products and services offered

to our customers and expanding our branch network. There can be no assurance that we will be able to sustain
our growth strategy successfully, or continue to achieve or grow the levels of net profit earned in recent years,

Page|13



or that we will be able to expand further or diversify our loan book. Furthermore, there may not be sufficient
demand for such products, or they may not generate sufficient revenues relative to the costs associated with
offering such products and services. Even if we were able to introduce new products and services successfully,
there can be no assurance that we will be able to achieve our intended return on such investments. If we grow
our loan book too rapidly or fail to make proper assessments of credit risks associated with borrowers, a higher
percentage of our loans may become non-performing, which would have a negative impact on the quality of
our assets and our financial condition.

We also face a number of operational risks in executing our growth strategy. We have experienced rapid
growth in our Gold Loan business and our branch network also has expanded significantly, and we are
entering into new, smaller towns and cities within India as part of our growth strategy. Our rapid growth
exposes us to a wide range of increased risks within India, including business risks, such as the possibility that
our number of impaired loans may grow faster than anticipated, and operational risks, fraud risks and
regulatory and legal risks. Moreover, our ability to sustain our rate of growth depends significantly upon our
ability to manage key issues such as selecting and retaining key managerial personnel, maintaining effective
risk management policies, continuing to offer products which are relevant to our target base of customers,
developing managerial experience to address emerging challenges and ensuring a high standard of customer
service. Particularly, we are significantly dependent upon a core management teamwho oversee the day -to-day
operations, strategy and growth of our businesses. If one or more members of our core management team were
unable or unwilling to continue in their present positions, such persons may be difficult to replace, and our
business and results of operation could be adversely affected. Furthermore, we will need to recruit, train and
integrate new employees, as well as provide continuing training to existing employees on internal controls and
risk management procedures. Failure to train and integrate employees may increase employee attrition rates,
require additional hiring, erode the quality of customer service, divert management resources, increase our
exposure to high-risk credit and impose significant costs on us.

We also plan to expand our Gold Loan business in new geographies outside India. We have limited or no
operating experience in these new geographies, and we may encounter difficulties in entering into these new
geographies. This may require significant capital investments and commitment of time from our senior
management, and there often is limited or no prospect of earnings in the initial years. Moreover, there is no
assurance that we will be able to commence operations in accordance with our timelines, if at all, which could
result in additional costs and time commitments from our senior management. There also can be no assurance
that our management will be able to develop the skills necessary to successfully manage this geographical
expansion. Our inability to effectively manage any of the above issues could materially and adversely affect
our business and impact our future financial performance.

Furthermore, we are entering new businesses as part of our growth strategy. For example, we have applied to
the RBI for the grant of a license under the Payment and Settlement Systems Act, 2007 for acting as a White
Label ATM Operator, which will enable us to operate ATM machines in our branches, allowing our customers
to withdraw money using credit cards issued by their respective bank. This service will enable us to earn
‘interchange’ fees from issuing banks, every time a card transaction is undertaken by customers of such issuing
banks at an ATM owned and operated by us, in addition to other fee-based revenue. We have little or no
operating experience with such businesses, and you should consider the risks and difficulties we may
encounter by entering into new lines of business. New businesses may require significant capital investments
and commitments of time from our senior management, and there often is little or no prospect of earnings in a
new business for several years. Moreover, there is no assurance any new business we develop or enter will
commence in accordance with our timelines, if at all, which could result in additional costs and time
commitments from our senior management. There also can be no assurance that our management will be able
to develop the skills necessary to successfully manage these new business areas. Our inability to effectively
manage any of the above issues could materially and adversely affect our business and impact our future
financial performance.

We may not be in compliance with relevant state money lending laws, which could adversely affect our
business. In the event that any state government requires us to comply with the provisions of their respective
state money lending laws, or imposes any penalty, including for prior non-compliance, our business, results
of operations and financial condition may be adversely affected.

There is ambiguity on whether or not NBFCs are required to comply with the provisions of state money
lending laws that establish ceilings on interest rates. As of March 31,2013, our Company has been
specifically exempted from the provisions of the money lending laws applicable in Andhra Pradesh and
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10.

11.

Gujarat and there is a blanket exemption for all NBFCs in Rajasthan. Further, we have also received show
cause notices from certain Government authorities in Karnataka in relation to compliance of local money
lending laws, and are currently involved in criminal proceedings in relation to such money lending laws. We
also carry out operations in other states such as Tamil Nadu, Madhya Pradesh, and Maharashtra, where there
are money lending laws in operation. In addition, in the event the provisions of any state specific regulations
are extended to NBFCs in the Gold Loan business such as our Company, we could have increased costs of
compliance and our business and operations could be adversely affected, particularly if low interest rate ceiling
norms are imposed on our operations. For further details, please refer to “Pending proceedings and statutory
defaults” at page 248. In the event that any state government requires us to comply with the provisions of their
respective state money lending laws, or imposes any penalty against us, our Directors or our officers, including
for prior non-compliance, our business, results of operations and financial condition may be adversely
affected.

A major part of our branch network is concentrated in southern India and any disruption or downturn in
the economy of the region would adversely affect our operations.

As of March 31, 2014, 2,779 out of our 4,270 branches were located in the south Indian states of Tamil Nadu
(926 branches), Kerala (819 branches), Andhra Pradesh (593 branches), Karnataka (433 branches) and Union
Territory of Pondicherry (8 branches). Any disruption, disturbance or breakdown in the economy of southern
India could adversely affect the result of our business and operations. As of March 31, 2014, the south Indian
states of Tamil Nadu, Kerala, Andhra Pradesh, Karnataka and the Union Territory of Pondicherry constituted
58.89% of our total Gold Loan portfolio. Our concentration in southern India exposes us to adverse economic
or political circumstances that may arise in that region as compared to other NBFCs and commercial ban ks
that may have diversified national presence. If there is a sustained downturn in the economy of southern India,
our financial position may be adversely affected.

Our indebtedness and the conditions and restrictions imposed by our financing agreements could restrict
our ability to conduct our business and operations in the manner we desire.

As of March 31,2014, we had an outstanding debt of ¥ 194,838.54 million. We may incur additional
indebtedness in the future. Our indebtedness could have several important consequences, including but not
limited to the following:

. a portion of our cash flow may be used towards repayment of our existing debt, which will reduce the
availability of our cash flow to fund our working capital, capital expenditures, acquisitions and other
general corporate requirements;

. our ability to obtain additional financing in the future at reasonable terms may be restricted or our cost
of borrowings may increase due to sudden adverse market conditions, including decreased availability
of credit or fluctuations in interest rates, particularly because a significant proportion of our financing
arrangements are in the form of borrowings from banks;

. fluctuations in market interest rates may adversely affect the cost of our borrowings, as some of our
indebtedness including long termloan from banks are at variable interest rates;

. there could be a material adverse effect on our business, financial condition and results of operations
if we are unable to service our indebtedness or otherwise comply with financial and other covenants
specified in the financing agreements; and

. we may be more vulnerable to economic downturns, which may limit our ability to withstand
competitive pressures and may reduce our flexibility in responding to changing business, regulatory
and economic conditions.

Moreover, certain of our loans may be recalled by our lenders at any time. If any of these lenders recall their
loans, our cash position, business and operations may be adversely affected.
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13.

14.

Our financing arrangements contain restrictive covenants that may adversely affect our business and
operations, some of which we are currently in breach of or have breached in the past.

The financing arrangements that we have entered into with certain banks and financial institutions and terms
and conditions for issue of non-convertible debentures issued by us contain restrictive covenants, which among
other things require us to obtain prior permission of such banks, financial institutions or debenture trustees or
to inform them with respect to various activities, including, alteration of our capital structure, changes in
management, raising of fresh capital or debt, payment of dividend, revaluation or sale of our assets,
undertaking new projects, creating subsidiaries, change in accounting policies, or undertaking any merger or
amalgamation, invest by way of share capital or lend to other companies, undertaking guarantee obligations on
behalf of other companies, and creation of further charge on fixed assets. Additionally, certain loan agreements
require us to meet and maintain prescribed financial ratios. Further, under these loan agreements during the
subsistence of the facilities, certain lenders have a right to appoint nominee directors on our Board from time
to time. Furthermore, some of our financing arrangements contain cross default provisions which could
automatically trigger defaults under other financing arrangements, in turn magnifying the effect of an
individual default. Although we attempt to maintain compliance with our covenants or obtain prospective
waivers where possible, we cannot assure you that we will be continuously compliant.

We have breached certain such covenants in the past, and may continue to be inadvertently in technical breach
of, certain covenants under these loan agreements and other financing arrangements. While we are not aware
of any such breaches, and although no bank or financial institution has issued a notice of default to us, if we
are held to be in breach of any financial or other covenants contained in any of our financing arrangements, we
may be required to immediately repay our borrowings either in whole or in part, together with any related
costs, and because of such defaults we may be unable to find additional sources of financing. If any of these
events were to occur, it would likely result in a material adverse effect on our financial condition and results of
operations or even our ability to continue as a going concern.

Our Gold Loans are due within one year of disbursement, and a failure to disburse new loans may result in
a reduction of our loan portfolio and a corresponding decrease in our interest income.

The Gold Loans we offer are due within one year of disbursement. The relatively short-term nature of our
loans means that we are not assured of long-term interest income streams compared to businesses that offer
loans with longer terms. In addition, our existing customers may not obtain new loans from us upon maturity
of their existing loans, particularly if competition increases. The short-termnature of our loan products and the
potential instability of our interest income could materially and adversely affect our results of operations and
financial position.

If we are not able to control or reduce the level of non-performing assets in our portfolio, the overall quality
of our loan portfolio may deteriorate and our results of operations may be adversely affected.

We may not be successful in our efforts to improve collections and/or enforce the security interest on the gold
collateral on existing as well as future non-performing assets. Moreover, as our loan portfolio increases, we
may experience greater defaults in principal and/or interest repayments. Thus, if we are not able to control or
reduce our level of non-performing assets, the overall quality of our loan portfolio may deteriorate and our
results of operations may be adversely affected. Our gross NPAs as of year ended March 31, 2009, 2010, 2011,
2012, 2013 and 2014 were ¥ 161.07 million, ¥ 343.60 million, ¥ 460.11 million, ¥ 1,389.53 million, ¥ 5,250.30
million and ¥ 4,160.51 million, respectively.

The Non-Banking Financial (Non-Deposit Accepting or Holding) Companies Prudential Norms (Reserve
Bank) Directions, 2007 (“Prudential Norms”) prescribe the provisioning required in respect of our
outstanding loan portfolio. Should the overall credit quality of our loan portfolio deteriorate, the current level
of our provisions may not be adequate to cover further increases in the amount of our non -performing assets.
Furthermore, although we believe that our total provision will be adequate to cover all known losses in our
asset portfolio, our current provisions may not be adequate when compared to the loan portfolios of other
financial institutions. Moreover, there also can be no assurance that there will be no further deterioration in
our provisioning coverage as a percentage of gross non-performing assets or otherwise, or that the percentage
of non-performing assets that we will be able to recover will be similar to our past experience of recoveries of
non-performing assets. In the event of any further increase in our non-performing asset portfolio, there could
be an even greater, adverse impact on our results of operations.
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We face difficulties in carrying out credit risk analyses on our customers, most of whom are individual
borrowers, which could have a material and adverse effect on our results of operations and financial
condition.

Unlike several developed economies, a nationwide credit bureau has only become operational in India in 2000,
so there is less financial information available about individuals, particularly our focus customer segment from
the low to middle income group who typically have limited access to other financing sources. It is therefore
difficult to carry out precise credit risk analyses on our customers. Although we follow certain KYC
procedures at the time of sanctioning a loan, we generally rely on the quality of the gold jewellery provided as
collateral rather than on a stringent analysis of the credit profile of our customers. Although we believe that
our risk management controls are sufficient, we cannot be certain that they will continue to be sufficient or that
additional risk management policies for individual borrowers will not be required. Failure to maintain
sufficient credit assessment policies, particularly for individual borrowers, could adversely affect our credit
portfolio which could have a material and adverse effect on our results of operations and financial condition.

Our customer base comprises entirely of individual borrowers, who generally are more likely to be affected
by declining economic conditions than large corporate borrowers. Any decline in the repayment capabilities
of our borrowers, may result in increase in defaults, thereby adversely affecting our business and financial
condition.

Individual borrowers generally are less financially resilient than large corporate borrowers, and, as a result,
they can be more adversely affected by declining economic conditions. In addition, a significant majority of
our customer base belongs to the low to middle income group, who may be more likely to be affected by
declining economic conditions than large corporate borrowers.

Any decline in the economic conditions may impact the repay ment capabilities of our borrowers, which may
result in increase in defaults, thereby adversely affecting our business and financial condition.

Because we handle high volume of cash and gold jewellery in a dispersed network of branches, we are
exposed to operational risks, including employee negligence, fraud, petty theft, burglary and embezzlement,
which could harm our results of operations and financial position.

As of March 31,2014, we held cash balance of I 2,347.06 million and gold jewellery of 117.55 tons. Our
business involves carrying out cash and gold jewellery transactions that expose us to the risk of fraud by
employees, agents, customers or third parties, theft, burglary, and misappropriation or unauthorised
transactions by our employees. Our insurance policies, security systems and measures undertaken to detect and
prevent these risks may not be sufficient to prevent or detect such activities in all cases, which may adversely
affect our operations and profitability. Our employees may also become targets of the theft, burglary and other
crimes if they are present when these crimes are committed, and may sustain physical and psychological
injuries as a result. We may encounter difficulties recruiting and retaining qualified employees due to this risk
and our business and operations may be adversely affected. For example, in the year ended March 31, 2014
(i) we encountered two instances of staff fraud at our Shahapur branch, Secunderabad and Doddipatla branch,
Rajahmundry, where ¥ 0.99 million and ¥ 0.21 million, respectively were misappropriated by our employees,
(i) gold ornaments pledged by our customers at our Bangalore M S Palaya branch, Bangalore 1V, and
Anatapur Sapthagiri Circle branch, Kurnool, against loan amounts of ¥ 0.45 million and ¥ 0.72 million,
respectively, were reported to be stolen goods and were seized by the police, and (iii) in the Maujpur Branch
Delhi, Central of our Company, spurious gold was pledged by our customers, against loan amounts
aggregating to ¥ 0.52 million.

Further, we may be subject to regulatory or other proceedings in connection with any unauthorised transaction,
fraud or misappropriation by our representatives and employees, which could adversely affect our goodwill.
The nature and size of the items provided as collateral allow these items to be misplaced or mis-delivered,
which may have a negative impact on our operations and result in losses.
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A decline in our capital adequacy ratio could restrict our future business growth.

As per extant RBI norms, from March 31, 2011, we are required to maintain a capital adequacy ratio of at least
15% of our risk-weighted assets. Further, RBI has introduced minimum Tier | capital requirement of 12% to
be effective from April 01, 2014 for NBFCs primarily for whom loans against gold jewellery comprise more
than 50% of their financial assets, including us. Our capital adequacy ratio was 24.69% as of March 31, 2014,
with Tier | capital comprising of 18.01%. . If we continue to grow our loan portfolio and asset base, we will
be required to raise additional Tier | and Tier Il capital in order to continue to meet applicable capital adequacy
ratios and Tier | capital requirements with respect to our business of Gold Loans. There can be no assurance
that we will be able to maintain adequate capital adequacy ratio or Tier | capital by raising additional capital in
the future on terms favourable to us, or at all. Failure to maintain adequate capital adequacy ratio or Tier |
capital may adversely affect the growth of our business. Further, any regulatory change in capital adequacy
requirements imposed by the RBI may have an adverse effect on our results of operation.

If we fail to maintain effective internal control over financial reporting in the future, the accuracy and
timing of our financial reporting may be adversely affected.

We have taken steps to enhance our internal controls commensurate to the size of our business, primarily
through the formation of a designated internal audit team with additional technical accounting and financial
reporting experience. However, certain matters such as fraud and embezzlement cannot be eliminated entirely
given the cash nature of our business. While we expect to remedy such issues, we cannot assure you that we
will be able to do so in a timely manner, which could impair our ability to accurately and timely report our
financial position, results of operations or cash flows.

We may experience difficulties in expanding our business into additional geographical markets in India,
which may adversely affect our business prospects, financial conditions and results of operations.

While the Gold Loans markets in the south Indian states of Kerala, Tamil Nadu, Andhra Pradesh and
Karnataka remains and is expected to remain our primary strategic focus, we also evaluate attractive growth
opportunities in other regions in India and have expanded our operations in the northern, western and eastern
states of India. We may not be able to leverage our experience in southern India to expand our operations in
other regions, should we decide to further expand our operations. Factors such as competition, culture,
regulatory regimes, business practices and customs, customer attitude, sentimental attachments towards gold
jewellery, behavior and preferences in these cities where we may plan to expand our operations may differ
from those in south Indian states of Kerala, Tamil Nadu, Andhra Pradesh and Karnataka and our experience in
these states of Kerala, Tamil Nadu, Andhra Pradesh and Karnataka may not be applicable to other geographies.
In addition, as we enter new markets and geographical areas, we are likely to compete not only with other
large banks and financial institutions in the Gold Loan business, but also the local unorganised or semi-
organised lenders, who are more familiar with local conditions, business practices and customs, have stronger
relationships with customers and may have a more established brand name.

If we plan to further expand our geographical footprint, our business may be exposed to various additional
challenges, including obtaining necessary governmental approvals, identifying and collaborating with local
business partners with whom we may have no previous working relationship; successfully gauging market
conditions in new markets; attracting potential customers; being susceptible to local laws in new geographical
areas of India; and adapting our marketing strategy and operations to suit regions where different languages are
spoken. Our inability to expand our current operations in additional geographical markets may adversely affect
our business prospects, financial conditions and results of operations.

System failures or inadequacy and security breaches in computer systems may adversely affect our
operations and result in financial loss, disruption of our businesses, regulatory intervention or damage to
our reputation.

Our business is increasingly dependent on our ability to process, on a daily basis, a large number of
transactions. Significantly, all our branches are required to send records of transactions, at the end of every
working day, to a central system for consolidation of branch data. Our financial, accounting or other data
processing systems may fail to operate adequately or become disabled as a result of events that are wholly or
partially beyond our control, including a disruption of electrical or communications services.
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If any of these systems do not operate properly or are disabled or if there are other shortcomings or failures in
our internal processes or systems, it could adversely affect our operations and result in financial loss,
disruption of our businesses, regulatory intervention or damage to our reputation. In addition, our ability to
conduct business may be adversely impacted by a disruption in the infrastructure that supports our businesses
and the localities in which we are located.

Our operations also rely on the secure processing, storage and transmission of confidential and other
information in our computer systems and networks. Our computer systems, software and networks may be
vulnerable to unauthorised access, computer viruses or other malicious code and other events that could
compromise data integrity and security.

We may not be able to maintain our current levels of profitability due to increased costs or reduced spreads.

Our business involves a large volume of small-ticket size loans and requires manual operational support.
Hence, we require dedicated staff for providing our services. In order to grow our portfolio, our expanded
operations will also increase our manpower requirements and push up operational costs. Our growth will also
require a relatively higher gross spread, or margin, on the lending products we offer in order to maintain
profitability. If the gross spread on our lending products were to reduce, there can be no assurance that we will
be able to maintain our current levels of profitability and it could adversely affect our results of operations.

Our ability to access capital also depends on our credit ratings. Any downgrade in our credit ratings would
increase borrowing costs and constrain our access to capital and lending markets and, as a result, would
negatively affect our net interest margin and our business.

The cost and availability of capital is also dependent on our short-term and long-term credit ratings. We have
been assigned an “Al1+” rating by ICRA for short-term non-convertible debentures of ¥ 2,000.00 million, and
“Al1+” rating by CRISIL for short term debt instruments of I 40,000.00 million. We have been assigned a
“CRISIL AA-/Stable” rating by CRISIL for our ¥5,000.00 million non-convertible debentures and our
% 1,000.00 million subordinated debt. ICRA has assigned an “[ICRA] AA-/Stable” rating for our ¥ 2,000.00
million non-convertible debentures and ¥ 1,000.00 million subordinated debt. We have been assigned a long-
term rating of “[ICRA] AA-/Stable” and a short-term rating of “A1+” by ICRA for our ¥ 111,340.00 million
line of credit. Ratings reflect a rating agency’s opinion of our financial strength, operating performance,
strategic position, and ability to meet our obligations. Any downgrade of our credit ratings would increase
borrowing costs and constrain our access to debt and bank lending markets and, as a result, would adversely
affect our business. In addition, downgrades of our credit ratings could increase the possibility of additional
terms and conditions being added to any new or replacement financing arrangements.

We may be subject to regulations in respect of provisioning for non-performing assets that are less stringent
than in some other countries. If such provisions are not sufficient to provide adequate cover for loan losses
that may occur, this could have an adverse effect on our financial condition, liquidity and results of
operations.

RBI guidelines prescribe the provisioning required in respect of our outstanding loan portfolio. These
provisioning requirements may require us to reserve lower amounts than the provisioning requirements
applicable to financial institutions and banks in other countries. The provisioning requirements may also
require the exercise of subjective judgments of management.

The level of our provisions may not be adequate to cover further increases in the amount of our non-
performing assets or a decrease in the value of the underlying gold collateral. If such provisions are not
sufficient to provide adequate cover for loan losses that may occur, or if we are required to increase our
provisions, this could have an adverse effect on our financial condition, liquidity and results of o perations and
may require us to raise additional capital. For further details, see “Our Business - Non-performing Assets
(NPAs) - Provisioning policy” beginning on page 91.
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We are subject to supervision and regulation by the RBI as a non-deposit-taking systemically important
NBFC. In case of any adverse change in the regulations, we may have to comply with stricter regulations
and guidelines issued by regulatory authorities in India which may adversely affect our business, results of
operation and financial condition.

We are regulated principally by and have reporting obligations to the RBI. We are also subject to the
corporate, taxation and other laws in effect in India. The regulatory and legal framework governing us may
continue to change as India’s economy and commercial and financial markets evolve. In recent years, existing
rules and regulations have been modified, new rules and regulations have been enacted and reforms have been
implemented which are intended to provide tighter control and more transparency in India’s Gold Loan
industry. Moreover, new regulations may be passed that restrict our ability to do business.

Further, the RBI has recently amended the Prudential Norms. The amendments now make it compulsory for
NBFCs that are primarily engaged in lending against gold jewellery, to maintain a loan to value ratio not
exceeding 60.00% for loans granted against the collateral of gold jewellery and to disclose in their balance
sheet the percentage of such loans to their total assets. As a result of this regulatory change, our gross retail
loan portfolio declined by 17.15% from ¥ 263,868.18 million as of March 31, 2013 to I 218,615.35 million as
of March 31, 2014. The amendments also require that such NBFCs having gold loans at least 50.00% of their
financial assets maintain a minimum Tier | capital of 12.00% by April 1, 2014 and stipulate that they shall not
grant any advance against bullion/primary gold and gold coins. The RBI has also reviewed its guidelines on
the Fair Practice Code for all NBFCs, which among other things, cover general principles relating to adequate
disclosures on the terms and conditions of loans and adopting non-coercive recovery methods. These
amendments further require NBFCs engaged in extending loans against jewellery to put in place adequate
internal policies to ensure, among other things, proper assessment procedures for the jewellery received as
collateral, internal control mechanisms for ascertaining the ownership of gold jewellery, procedures in relation
to storage and safeguard and insurance of gold jewellery and adequate measures for prevention of fraudulent
transactions.

The RBI has, on January 02, 2013, released a draft report by the K U B Rao Committee, a committee set up by
the RBI, on issues relating to gold and gold loans by NBFCs for public from stakeholders in the industry and
the public. This report has made a number of significant recommendations in relation to the supply and
imports of gold in India as well as the current legal framework governing gold loan NBFCs. Some of the
significant recommendations of this report include moderation of the demand of gold imports, the introduction
of tax incentives on the instruments that can impound idle gold, reduction of the inter-connectedness of the
gold loan industry with the formal financial systems and monitoring of transactions with gold loan NBFCs
with unincorporated bodies. Significantly, for gold loan NBFCs, the report has recommended, inter alia, the
increase of the loan to value ratio of the underlying gold collateral to 75.00%, the approval of the RBI for the
expansion of branches by a gold loan NBFC in a year in excess of 1,000 branches, rationalization of interest
rates on gold loans including the adoption of an interest rate linked to benchmark bank rates or the maximum
advance rate of the State Bank of India and confining the subscription to privately placed NCDs of gold loan
NBFCs to institutions and high-net worth individuals as opposed to retail investors. In the event that the
recommendations of this report are enacted as law, our operations and compliance cost could be significantly
hampered, which could have an adverse effect on our results of operation and financial condition.

Based on the K. U. B. Rao Committee report, the RBI vide its circular RBI/2013-14/260
DNBS.CC.PD.N0.356/03.10.01/2013-14 dated September 16, 2013 issued guidelines with regard to the
following:

i. Appropriate Infrastructure for storage of gold ornaments: A minimum level of physical infrastructure
and facilities is available in each of the branches engaged in financing against gold jewellery
including a safe deposit vault and appropriate security measures for operating the vault to ensure
safety of the gold and borrower convenience. Existing NBFCs should review the arrangements in
place at their branches and ensure that necessary infrastructure is put in place at the earliest. No new
branches should be opened without suitable storage arrangements having been made thereat. No
business of grant of loans against the security of gold can be transacted at places where there are no
proper facilities for storage/security.

ii. Prior approval of RBI for opening branches in excess of 1,000: It is henceforth mandatory for NBFC
to obtain prior approval of the Reserve Bank to open branches exceeding 1,000. However, gold loan
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NBFCs which already have more than 1,000 branches may approach the Bank for prior approval for
any further branch expansion. Besides, no new branches will be allowed to be opened without the
facilities for storage of gold jewellery and minimum security facilities for the pledged gold jewellery.

iii. Standardization of value of gold in arriving at the loan to value ratio: For arriving at the value of
gold jewellery accepted as collateral, it will have to be valued at the average of the closing price of 22
carat gold for the preceding 30 days as quoted by The Bombay Bullion Association Limited.

iv. Verification of the Ownership of Gold: NBFCs should have Board approved policies in place to
satisfy ownership of the gold jewellery and adequate steps be taken to ensure that the KYC guidelines
stipulated by the Reserve Bank are followed and due diligence of the customer undertaken. Where
the gold jewellery pledged by a borrower at any one time or cumulatively on loan outstanding is more
than 20 grams, NBFCs must keep record of the verification of the ownership of the jewellery. The
method of establishing ownership should be laid down as a Board approved policy.

V. Auction Process and Procedures: The following additional stipulations are made with respect to
auctioning of pledged gold jewellery:

a. The auction should be conducted in the same town or taluka in which the branch that has
extended the loan is located.

b. While auctioning the gold the NBFC should declare a reserve price for the pledged ornaments.
The reserve price for the pledged ornaments should not be less than 85% of the previous 30 day
average closing price of 22 carat gold as declared by The Bombay Bullion Association Limited
and value of the jewellery of lower purity in terms of carats should be proportionately reduced.

c. It will be mandatory on the part of the NBFCs to provide full details of the value fetched in the
auction and the outstanding dues adjusted and any amount over and above the loan outstanding
should be payable to the borrower.

d. NBFCs must disclose in their annual reports the details of the auctions conducted during the
financial year including the number of loan accounts, outstanding amounts, value fetched and
whether any of its sister concerns participated in the auction.

Vi. Other Instructions:

a. NBFCs financing against the collateral of gold must insist on a copy of the PAN Card of the
borrower for all transaction above I 500,000.

b. High value loans of ¥ 100,000 and above must only be disbursed by cheque.
¢. Documentation across all branches must be standardized.

d. NBFCs shall not issue misleading advertisements like claiming the availability of loans in a
matter of 2-3 minutes.

The RBI vide notification number RBI/2013-14/435 DNBS.CC.PD.N0.365/03.10.01/2013-14 dated
January 08, 2014 has revised the above mentioned Loan to Value ratio to 75% from 60% in line with the
recommendations of the K. U. B. Rao Committee..

The RBI vide its circular RBI/2012-13/560 DNBD(PD) CC No. 330/03.10.001/2012-13 dated June 27, 2013
and RBI/2013-14/115 DNBS(PD) CC No0.349/03.10.001/2013-14 dated July 02, 2013 issued certain guidelines
with respect to raising money through private placement by NBFCs in the form of non-convertible debentures.
These guidelines include restrictions on the number of investors in an issue to 49 investors, minimum
subscription amount for a single investor of ¥ 250 million and in multiples of ¥ 1.00 million thereafter,
prohibition on providing loan against own debentures, etc. This has resulted in limiting the Company ’s ability
to raise fresh debentures on private placement basis and has required us to instead issue debentures through
public issues. Since the change in these regulations in July 2013, we have issued ¥ 17,641.22 million in
debentures under the public route.

Page|21



26.

27.

Compliance with many of the regulations applicable to our operations may involve significant costs and
otherwise may impose restrictions on our operations. We cannot assure you that we will not be subject to any
adverse regulatory action in the future. Further, these regulations are subject to frequent amendments and
depend upon government policy. Our present operations may not meet all regulatory requirements or
subsequent regulatory amendments. If the interpretation of the regulators and authorities varies from our
interpretation, we may be subject to penalties and the business of our Company could be adversely affected.
There can be no assurance that changes in these regulations and the enforcement of existing and future rules by
governmental and regulatory authorities will not adversely affect our business, results of operation and
financial condition.

Recent RBI regulations have made our Gold Loans ineligible for securitization, making our cost of funds
higher

The RBI has set targets and sub-targets for domestic and foreign banks operating in India to lend to certain
designated priority sectors that impact large sections of the population, weaker sections and sectors that are
employment-intensive such as agriculture, and small enterprises. The target for total priority sector loans for
domestic banks is 40% of their adjusted net bank credit and 32% for foreign banks. Since we operate
predominantly in rural and semi-urban areas, a portion of our lending historically met the priority sector
requirements of RBI. Investments by banks in securitized assets, representing loans to various categories of
priority sector, and outright purchases of any loan asset eligible to be categorized under priority sector on a
risk sharing basis, were different avenues by which banks can meet these priority sector lending targets. In
February 2011, the RBI issued a notification which provides that loans provided by NBFCs against gold
jewellery for agriculture purposes (which purpose is one of the categories of a priority sector advance under
extant guidelines issued by RBI) would not be treated as agricultural advance for priority sector advance.
Further, in another notification issued in July 2012, the RBI stipulated that loans provided by NBFCs against
gold jewellery cannot be treated as for priority sector for banks if transferred through assignment/outright
purchase/investment under securitisation route. Thus our loan portfolio is no longer classified as a priority
sector advance by the RBI.

In August 2012, RBI modified the extant guidelines relating to securitisation/ direct assignment transaction. In
order to prevent unhealthy practices surrounding securitisation such as origination of loans for the sole purpose
of securitisation and in order to align the interest of the originator with that of the investors and with a view to
redistribute credit risk to a wide spectrum of investors, RBI has felt it necessary that originators should retain a
portion of each securitisation originated and should ensure more effective screening of loans. In addition, a
minimum period of retention of loans prior to securitisation was also considered desirable, to give comfort to
the investors regarding the due diligence exercised by the originator. Further, assets with bullet repayment of
both the principal and the interest amounts cannot be securitised, either whole, or in part. Since our loans are
currently in the form of bullet repayment, they cannot meet such revised guidelines and be subject to
securitisation. The RBI has further stipulated that originating NBFCs can securitise loans only after these have
been held by them for a minimum of three months. The average duration of our loans is around three to six
months and consequently, will not enable us to get funding for a reasonable period under this mode. These
changes have adversely affected our ability to raise funds through this route. The amount outstanding for
portfolio sold under bilateral assignments was ¥ 8,130.25 million, ¥ 20,083.16 million, ¥ 41,863.93 million
and ¥ 33,352.12 million as of March 31,2009, 2010, 2011 and 2012, respectively, and no amount is
outstanding as of March 31, 2013 and March 31, 2014.

These changes increased our cost of funds marginally, which will adversely affect our results of operations
going forward.

Our ability to assess, monitor and manage risks inherent in our business differs from the standards of some

of our counterparts in India and in some developed countries. Inability to effectively manage our risk
management systems can adversely affect our business, financial condition and results of operation.

We are exposed to a variety of risks, including liquidity risk, interest rate risk, credit risk, operational risk and
legal risk. The effectiveness of our risk management is limited by the quality and timeliness of available data.

Our hedging strategies and other risk management techniques may not be fully effective in mitigating our risks
in all market environments or against all types of risk, including risks that are unidentified or unanticipated.
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Some methods of managing risks are based upon observed historical market behaviour. As a result, these
methods may not predict future risk exposures, which could be greater than the historical measures indicated.
Other risk management methods depend upon an evaluation of information regarding markets, customers or
other matters. This information may not in all cases be accurate, complete, up-to-date or properly evaluated.
Management of operational, legal or regulatory risk requires, among other things, policies and procedures to
properly record and verify a number of transactions and events. Although we have established these policies
and procedures, they may not be fully effective. Our future success will depend, in part, on our ability to
respond to new technological advances and emerging financing institution and Gold Loan industry standards
and practices on a cost-effective and timely basis. The development and implementation of such technology
entails significant technical and business risks. There can be no assurance that we will successfully implement
new technologies or adapt our transaction-processing systems to customer requirements or emerging market
standards and any failure to do so can adversely affect our business, financial condition and results of
operation.

Any failure by us to identify, manage, complete and integrate acquisitions, divestitures and other significant
transactions successfully could adversely affect our results of operations, business and prospects.

As part of our business strategy, we may acquire complementary companies or businesses, divest non-core
businesses or assets, enter into strategic alliances and joint ventures and make investments to further expand
our business. In order to pursue this strategy successfully, we must identify suitable candidates for and
successfully complete such transactions, some of which may be large and complex, and manage the integration
of acquired companies or employees. We may not fully realise all of the anticipated benefits of any such
transaction within the anticipated timeframe or at all. Any increased or unexpected costs, unanticipated delays
or failure to achieve contractual obligations could make such transactions less profitable or unprofitable.
Managing business combination and investment transactions requires varying levels of management resources,
which may divert our attention from other business operations, may result in significant costs and expenses
and charges to earnings. The challenges involved in integration include:

. combining product offerings and entering into new markets in which we are not experienced;

. consolidating and maintaining relationships with customers;

. consolidating and rationalising transaction processes and corporate and IT infrastructure;

. integrating employees and managing employee issues;

. coordinating and combining administrative and other operations and relationships with third parties in

accordance with applicable laws and other obligations while maintaining adequate standards, controls
and procedures;

. achieving savings from infrastructure integration; and
. managing other business, infrastructure and operational integration issues.

Any such acquisition may also result in earnings dilution, the amortisation of goodwill and other intangible
assets or other charges to operations, any of which could have a material adverse effect on our business,
financial condition or results of operations. These acquisitions may give rise to unforeseen contingent risks or
latent liabilities relating to these businesses that may only become apparent after the merger or the acquisition
is finalised. Such acquisitions could involve numerous additional risks, including, without limitation,
difficulties in the assimilation of the operations, products, services and personnel of any acquired company and
could disrupt our ongoing business, distract our management and employees and increase our expenses.

In addition, in order to finance an acquisition, we may be required to make additional borrowings or may issue
additional Equity Shares, potentially leading to dilution of existing shareholders.
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In order to be successful, we must attract, retain and motivate key employees, and failure to do so could
adversely affect our business. Failure to hire key executives or employees could have a significant impact
on our operations.

In order to be successful, we must attract, train, motivate and retain highly skilled employees, especially
branch managers and gold assessment technical personnel. If we cannot hire additional personnel or retain
existing qualified personnel, our ability to expand our business will be impaired and our revenue could decline.
Hiring and retaining qualified and skilled managers and sales representatives are critical to our future, and
competition for experienced employees in the Gold Loan industry can be intense. In addition, we may not be
able to hire and retain enough skilled and experienced employees to replace those who leave, or may not be
able to re-deploy and retain our employees to keep pace with continuing changes in technology, evolving
standards and changing customer preferences. The failure to hire key executives or employees or the loss of
executives and key employees could have a significant impact on our operations.

Our insurance coverage may not be adequate to protect us against all potential losses to which we may be
subject. Any liability in excess of our insurance claim could have a material adverse effect on our results of
operations and financial position.

We maintain insurance cover for our free hold real estate and tangible properties and infrastructure at all
owned and leased premises which provide insurance cover against loss or damage by fire, earthquake,
lightning, riot, strike, storm, flood, explosion, aircraft damage, rock slide and missile testing. Further we
maintain insurance cover for employee fidelity, cash and gold in the office premises and in transit which
provides insurance cover against loss or damage by employee theft, burglary, house breaking and hold up. The
aggregate insured value covered by the various insurance policies we have subscribed may be less than the
replacement cost of all covered property and may not be sufficient to cover all financial losses that we may
suffer should a risk materialise. Further, there are many events that could significantly impact our operations,
or expose us to third-party liabilities, for which we may not be adequately insured. If we were to incur a
significant liability for which we were not fully insured, it could have a material adverse effect on our results
of operations and financial position.

Our results of operations could be adversely affected by any disputes with our employees.

As of March 31, 2014 we employed 25,012 persons in our operations. Currently our employees do not belong
to any labour union. We do not have a policy of recruiting non-permanent employees or contract labor.
However, from time to time we reappoint, at our discretion, persons who reach the age of 55 years (the age of
retirement according to our employment policies) on annual renewable contracts. While we believe that we
maintain good relationships with our employees, there can be no assurance that we will not experience future
disruptions to our operations due to disputes or other problems with our work force, which may adversely
affect our business and results of operations.

Our inability to obtain, renew or maintain our statutory and regulatory permits and approvals required to
operate our business may have a material adverse effect on our business, financial condition and results of
operations.

NBFCs in India are subject to strict regulations and supervision by the RBI. In addition to the numerous
conditions required for the registration as a NBFC with the RBI, we are required to maintain certain statutory
and regulatory permits and approvals for our business. In the future, we will be required to renew such permits
and approvals and obtain new permits and approvals for any proposed operations. There can be no assurance
that the relevant authorities will issue any of such permits or approvals in the time-frame anticipated by us or
at all. Failure by us to renew, maintain or obtain the required permits or approvals may result in the
interruption of our operations and may have a material adverse effect on our business, financial condition and
results of operations.

In addition, our branches are required to be registered under the relevant shops and establishments laws of the
states in which they are located. The shops and establishment laws regulate various employment conditions,
including working hours, holidays and leave and overtime compensation. Some of our branches have not
applied for such registration while other branches still have applications for registration pending. If we fail to
obtain or retain any of these approvals or licenses, or renewals thereof, in a timely manner, or at all, our
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business may be adversely affected. If we fail to comply, or a regulator claims we have not complied, with any
of these conditions, our certificate of registration may be suspended or cancelled and we shall not be able to
carry on such activities.

Major lapses of control, system failures or calamities could adversely impact our business.

We are vulnerable to risks arising from the failure of employees to adhere to approved procedures, failures of
security system, information system disruptions, communication systems failure and data interception during
transmission through external communication channels and networks. Failure to detect these breaches in
security may adversely affect our operations.

Our ability to borrow from various banks may be restricted on account of guidelines issued by the RBI
imposing restrictions on banks in relation to their exposure to NBFCs. Any limitation on our ability to
borrow from such banks may increase our cost of borrowing, which could adversely impact our growth,
business and financial condition.

Under the RBI Master Circular on bank finance to NBFCs issued on July 01, 2013, the exposure (both lending
and investment, including off balance sheet exposures) of a bank to a single NBFC engaged in lending against
collateral of gold jewellery (i.e. such loans comprising 50% or more of its financial assets) should not exceed
7.5%, of the bank's capital funds. Banks may, however, assume exposures on a single NBFC up to 12.5%, of
their capital funds provided the exposure in excess of 7.5% is on account of funds on-lent by the NBFC to the
infrastructure sector. Further, banks may also consider fixing internal limits for their aggregate exposure to all
NBFCs put together and should include internal sub-limit to all NBFCs providing Gold Loans (i.e. such loans
comprising 50% or more of their financial assets), including us.

This limits the exposure that banks may have on NBFCs such as us, which may restrict our ability to borrow
from such banks and may increase our cost of borrowing, which could adversely impact our growth, business
and financial condition.

We have entered into certain transactions with related parties. Any transaction with related parties may
involve conflicts of interest.

We have entered into transactions with several related parties, including our Promoters, Directors and related
entities. We can give no assurance that we could not have achieved more favourable terms had such
transactions not been entered into with related parties. Furthermore, it is likely that we will enter into related
party transactions in the future. There can be no assurance that such transactions, individually or in the
aggregate, will not have an adverse effect on our financial condition and results of operations. The transactions
we have entered into and any future transactions with our related parties have involved or could potentially
involve conflicts of interest.

For details regarding our related party transactions entered into by us as on March 31, 2014 , see “Financial
Information” beginning on page 123.

We have not entered into any definitive agreements to utilise a substantial portion of the net proceeds of the
Issue.

We intend to use the Net Proceeds for the purposes described in “Objects of the Issue” on page 69. Our
management will have broad discretion to use the Net Proceeds and you will be relying on the judgment of our
management regarding the application of these Net Proceeds. Our funding requirements are based on current
conditions and are subject to change in light of changes in external circumstances or in our financial condition,
business or strategy. Our management, in response to the competitive and dynamic nature of the industry, will
have the discretion to revise its business plan from time to time. Any such change in our plans may require
rescheduling of our current plans or discontinuing existing plans and an increase or decrease in the fund
requirements for the objects, at the discretion of the management. Pending utilisation for the purposes
described above, we intend to temporarily invest the funds in interest bearing liquid instruments including
deposits with banks and investments in liquid (not equity) mutual funds. Such investments would be in
accordance with the investment policies approved by our Board from time to time.
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We continue to be controlled by our Promoters and they will continue to have the ability to exercise
significant control over us. We cannot assure you that exercise of control by our Promoters will always
favour our best interest.

Our Promoters and Promoter Group hold, 75% of our outstanding Equity Shares as on May 02, 2014. Our
Promoters exercise significant control over us, including being able to control the composition of our Board
and determine matters requiring shareholder approval or approval of our Board. Our Promoters may take or
block actions with respect to our business, which may conflict with our interests or the interests of our
minority shareholders. By exercising their control, our Promoters could delay, defer or cause a change of our
control or a change in our capital structure, delay, defer or cause a merger, consolidation, takeover or other
business combination involving us, discourage or encourage a potential acquirer from making a tender offer or
otherwise attempting to obtain control of us which may not favour our best interest.

Our business strategy may change in the future and may be different from that which is contained herein.
Any failure to successfully diversify into other businesses can adversely affect our financial condition.

Our current business strategy is to leverage on our experience in the Gold Loans industry in southern Indian to
expand our branch network and increase our Gold Loan portfolio. We cannot assure you that we will continue
to follow these business strategies. In the future, we may decide to diversify into other businesses. We may
also explore opportunities for expansion into new geographic markets outside India. We have stated our
objectives for raising funds through the Issue and have set forth our strategy for our future business herein.
However, depending on prevailing market conditions and other commercial considerations, our business
model in the future may change from what is described herein.

We cannot assure you that any diversification into other businesses will be beneficial to us. Further, any failure
to successfully diversify in new businesses can adversely affect our financial condition.

Our Promoters, Directors and related entities have interests in a number of entities, which are in businesses
similar to ours and this may result in potential conflicts of interest with us.

Certain decisions concerning our operations or financial structure may present conflicts of interest among our
Promoters, other shareholders, Directors, executive officers and the holders of Equity Shares. Our Promoters,
Directors and related entities have interests in the following entities that are engaged in businesses similar to
ours:

Companies:

1 Muthoot Vehicle & Asset Finance Limited

2. Geo Bros Muthoot Funds (India) Limited

3. Emgee Muthoot Benefit Fund (India) Limited
4. Muthoot M George Permanent Fund Limited
5. Muthoot Gold Funds Limited

6. Muthoot Synergy Fund Limited

7. Muthoot M George Chits (India) Limited

8. Muthoot Finance UK Limited

Partnership firms:

Muthoot General Finance

Muthoot Insurance Advisory Services
Emgee Insurance Services

Geo Financial Services

AN

Commercial transactions in the future between us and related parties could result in conflicting interests. A
conflict of interest may occur directly or indirectly between our business and the business of our Promoters
which could have an adverse effect on our operations. Conflicts of interest may also arise out of common
business objectives shared by us, our Promoters, Directors and their related entities. Our Promoters, Directors
and their related entities may compete with us and have no obligation to direct any opportunities to us. There
can be no assurance that these or other conflicts of interest will be resolved in an impartial manner.
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We are significantly dependent on our management team and our ability to attract and retain talent. Loss
of any member from our management team can adversely affect our business and results of operation.

We are significantly dependent upon a core management team which oversees the day-to-day operations,
strategy and growth of our businesses. Many of the key management personnel have been with us since our
inception and have been integral to our development. Our success is largely dependent on the management
team which ensures the implementation of our strategy. If one or more members of our core management
team are unable or unwilling to continue in their present positions, such persons may be difficult to replace,
and our business and results of operation could be adversely affected.

Our employees may be the target of theft, burglary and other crimes which may adversely affect our
business, operations, and ability to recruit and retain employees.

We handle large amounts of cash and gold jewellery in our daily operations and are exposed to risks of theft,
burglary and other crimes. Our employees may therefore become targets of violence if they are present when
these crimes are committed, and may sustain physical and psychological injuries as a result of the same. We
may encounter difficulties recruiting and retaining qualified employees due to this risk and our business and
operations may be adversely affected.

Our internal procedures, on which we rely for obtaining information on our customers and loan collateral,
may be deficient and result in business losses.

We rely on our internal procedures for obtaining information on our customers and loan collateral provided.
In the event of lapses or deficiencies in our procedures or in their implementation, we may be subject to
business or operational risk. For example, in the event that we unknowingly receive stolen goods as collateral
from a customer, the goods can be seized by authorities. Once seized by the authorities, gold items will be
stored in court storage facilities without a surety arrangement. No recourse will generally be available to the
Company in the event of such seizure, except the recovery of the loss from the customer.

We do not own a majority of our branches of operation. Any termination of arrangements for lease of our
branches or our failure to renew the same in a favourable, timely manner, or at all, could adversely affect
our business and results of operations. Most of the lease agreements entered into by our Company may not
be duly registered or adequately stamped.

Except for 14 branch offices, which are owned by us, all our branches are located on leased premises of which,
some branches are located on premises wherein the underlying lease agreements have currently expired. For
instance, the lease agreements for our branches at Noida — I, Uttar Pradesh and Shalimar Bagh, New Delhi
have expired and we are currently involved in negotiations for the renewal of these premises. If any of the
owners of these premises does not renew an agreement under which we occupy the premises, attempts to evict
us or seeks to renew an agreement on terms and conditions unfavourable to us, we may suffer a disruption in
our operations or increased costs, or both, which may adversely affect our business and results of operations.
For further details in relation to material eviction proceedings against us, see “Pending proceedings and
statutory defaults” at page 248

Further, most of our lease agreements with respect to our immovable properties may not be adequately
stamped or duly registered. Unless such documents are adequately stamped or duly registered, such documents
may be rendered as inadmissible as evidence in a court in India, may not be authenticated by any public
officer, or attract penalty as prescribed under applicable law, which impact our ability to enforce these
agreements effectively, which may result in a material adverse effect on the continuance of the operations and
business of our Company.

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

The Competition Act, 2002 (the “Competition Act”) seeks to prevent business practices that have a material
adverse effect on competition in India. Under the Competition Act, any arrangement, understanding or action
in concert between enterprises, whether formal or informal, which causes or is likely to cause a material
adverse effect on competition in India is void and attracts substantial monetary penalties. Any agreement that
directly or indirectly determines purchase or sale prices, limits or controls production, shares the market by
way of geographical area, market, or number of customers in the market is presumed to have a material
adverse effect on competition. Provisions of the Competition Act relating to the regulation of certain
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acquisitions, mergers or amalgamations which have a material adverse effect on competition and regulations
with respect to notification requirements for such combinations came into force on June 1, 2011. The effect of
the Competition Act on the business environment in India is unclear. If we are affected, directly or indirectly,
by the application or interpretation of any provision of the Competition Act, or any enforcement proceedings
initiated by the Competition Commission of India, or any adverse publicity that may be generated due to
scrutiny or prosecution by the Competition Commission of India, it may have a material adverse effect on our
business, prospects, results of operations, cash flows and financial condition

EXTERNAL RISK FACTORS

Risk factors related to India

45,

46.

There could be political, economic or other factors that are beyond our control but may have a material
adverse impact on our business and results of operations should they materialize.

The following external risks may have a material adverse impact on our business and results of operations
should any of them materialize:

. Political instability, a change in the Government or a significant change in the economic and
deregulation policies, in particular, those relating to NBFCs and the Gold Loan industry, could
adversely affect economic conditions in India, and could also adversely affect our financial condition
and results of operations;

. The growth of our business and our performance is linked to the performance of the overall Indian
economy. A slowdown in the economic growth in India, and in particular in the financing
requirements of our customers could adversely affect our business and results of operations;

. Civil unrest, acts of violence, terrorist attacks, regional conflicts or situations or war involving India
or neighbouring countries could materially and adversely affect the financial markets which could
impact our business. Such incidents could impact economic growth or create a perception that
investment in Indian companies have a material adverse effect on the market for securities of Indian
companies, including the NCDs;

. Natural disasters in India may disrupt or adversely affect the Indian economy, which in turn could
adversely affect our business, financial condition and results of operation;

. Any downgrade of India's sovereign rating by international credit rating agencies could adversely
affect our ability to raise additional financing as well as our capital expenditure plans, business and
future financial performance. In such event, our ability to grow our business and operate profitably
would be severely constrained;

. Instances of corruption in India have the potential to discourage investors and derail the growth
prospects of the Indian economy. Corruption creates economic and regulatory uncertainty and could
have an adverse effect on our business, profitability and results of operations; and

. The Indian economy has had sustained periods of high inflation. Should inflation continue to increase
sharply, our profitability and results of operations may be adversely impacted. High rates of inflation
in India could increase our employee costs which could have an adverse effect on our profitability and
results of operations.

A decline in India’s foreign exchange reserves may affect liquidity and interest rates in the Indian
economy, which could adversely impact our financial condition.

According to the weekly statistical supplement released by the RBI, India’s foreign exchange reserves totaled
USD 317,036.50 million as on July 11,2014 (Source: RBI Website as on July 18,2014).. A decline in
India’s foreign exchange reserves could impact the valuation of the Rupee and could result in reduced liquidity
and higher interest rates which could adversely affect our financial condition.
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Companies operating in India are subject to a variety of central and state government taxes and surcharges.
Any increases tax rates could adversely affect our business and results of operations.

Tax and other levies imposed by the central and state governments in India that affect our tax liability include
central and state taxes and other levies, income tax, value added tax, turnover tax, service tax, stamp duty and
other special taxes and surcharges which are introduced on a temporary or permanent basis fromtime to time.
Moreover, the central and state tax scheme in India is extensive and subject to change from time to time. For
example, a new goods and services tax regime is expected to be introduced in next fiscal year, and the scope of
the service tax is proposed to be enlarged. The statutory corporate income tax in India, which includes a
surcharge on the taxand an education cess on the taxand the surcharge, is currently 33.99%. The central or
state government may in the future increase the corporate income taxit imposes. Any such future increases or
amendments may affect the overall tax efficiency of companies operating in India and may result in significant
additional taxes becoming payable. Additional taxexposure could adversely affect our business and results of
operations.

Public companies in India, including our Company, may be required to prepare financial statements under
the IFRS or a variation thereof, namely IND AS. The transition to IND AS is still unclear and we may be
negatively affected by this transition.

Public companies in India, including our Company, may be required to prepare their annual and interim
financial statements under IFRS or a variation thereof. Recently, the ICAI has released a near — final version of
the Indian Accounting Standards (Ind AS, 101 “First Time Adoption of Indian Accounting Standards (“IND
AS”)’. The MCA, on February 25,2011 has notified that the IND AS will be implemented in a phased
manner, and the date of such implementation will be notified at a later date. The MCA has not yet notified the
date of implementation of the IND AS. There is currently a significant lack of clarity on the adoption and
convergence with IND AS and we currently do not have a set of established practices on which to draw or in
forming judgments regarding the implementation of and application, and we have not determined with any
degree of certainty the impact that such adoption will have on our financial reporting. Additionally, IND AS
has fundamental differences with IFRS and therefore, financial statements prepared under IND AS may differ
substantially from financial statements prepared under IFRS. There can be no assurance that our financial
condition, results of operation, cash flows or changes in shareholders’ equity will not appear materially
different under IND AS, Indian GAAP or IFRS. As we adopt IND AS reporting, we may encounter difficulties
in the ongoing process of implementing and enhancing our management information systems. There can be no
assurance that our adoption of IND AS, if required, will not affect our reported results of operations, financial
condition and failure to successfully adopt IND AS in accordance with prescribed statutory and/ or regulatory
requirements within the timelines as may be prescribed may have an adverse effect on our financial position
and results of operations.

Risks relating to the Issue and the NCDs

49,

We cannot guarantee the accuracy or completeness of facts and other statistics with respect to India, the
Indian economy and the NBFC and Gold Loan industries contained in this Draft Prospectus.

While facts and other statistics in this Draft Prospectus relating to India, the Indian economy as well as the
Gold Loan industry has been based on various publications and reports from agencies that we believe are
reliable, we cannot guarantee the quality or reliability of such materials, particularly since there is limited
publicly available information specific to the Gold Loan industry. While we have taken reasonable care in the
reproduction of such information, industry facts and other statistics have not been prepared or independently
verified by us or any of our respective affiliates or advisers and, therefore we make no representation as to
their accuracy or completeness. These facts and other statistics include the facts and statistics included in the
section titled “About the Issuer and Industry Overview” at page 78. Due to possibly flawed or ineffective data
collection methods or discrepancies between published information and market practice and other problems,
the statistics herein may be inaccurate or may not be comparable to statistics produced elsewhere and should
not be unduly relied upon. Further, there is no assurance that they are stated or compiled on the same basis or
with the same degree of accuracy, as the case may be, elsewhere.
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There are certain risks in connection with the Unsecured NCDs.

The Unsecured NCDs will be in the nature of Subordinated Debt and hence the claims of the holders thereof
will be subordinated to the claims of other secured and other unsecured creditors of our Company. Further,
since no charge upon the assets of our Company would be created in connection with the the Unsecured
NCDs, in the event of default in connection therewith, the holders of Unsecured NCDs may not be able to
recover their principal amount and/or the interest accrued thereoin in a timely manner, for the entire value of
the Unsecured NCDs held by them or at all. Accordingly, in such a case the holders of the Unsecured NCDs
may lose all or a part of their investment therein. Further, the payment of interest and the repayment of the
prinicipal amount in connection with the Unsecured NCDs would be subject to the requirements of RBI, which
may also require our Company to obtain prior approval from the RBI in certain circumstances.

There are other lenders and debenture trustees who have pari passu charge over the Security provided

There are other lenders and debenture trustees of the Company who have pari passu charge over the Security
provided for the Issue. While the Company is required to maintain an asset cover of 1 time the outstanding
amount of the NCDs, upon the Company’s bankruptcy, winding-up or liquidation, the other lenders and
debenture trustees will rank pari passu with the NCD holders and to that extent, may reduce the amounts
recoverable by the NCD holders. As per Regulation 17(2) read with Schedule I of the SEBI Debt Regulations,
the Company is required to obtain permissions / consents from the prior creditors in favour of the debenture
trustee for creation of such pari passu charge and the same is required to be disclosed. The Company has
applied to the prior creditors for such permissions / consents and they are still pending. The Company will
only be able to file the final Prospectus with the Registrar of Companies after obtaining such permissions /
consents and disclosing the same in the Prospectus. In the event that such permissions / consents are not
obtained, the Company will not be able to undertake the Issue.

Changes in interest rate may affect the price of our NCD. Any increase in rate of interest, which frequently
accompany inflation and/or a growing economy, are likely to have a negative effect on the price of our
NCDs.

All securities where a fixed rate of interest is offered, such as our NCDs, are subject to price risk. 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 our NCDs.

You may not be able to recover, on a timely basis or at all, the full value of the outstanding amounts and/or
the interest accrued thereon in connection with the Secured NCDs. Failure or delay to recover the expected
value from a sale or disposition of the assets charged as security in connection with the Secured NCDs
could expose you to a potential loss.

Our ability to pay interest accrued on the Secured NCDs and/or the principal amount outstanding fromtime to
time in connection therewith would be subject to various factors inter-alia including our financial condition,
profitability and the general economic conditions in India and in the global financial markets. We cannot
assure you that we would be able to repay the principal amount outstanding from time to time on the Secured
NCDs and/or the interest accrued thereon in a timely manner or at all. Although our Company will create
appropriate security in favour of the Debenture Trustee for the Secured NCD holders on the assets adequate to
ensure 100.00% asset cover for the Secured NCDs, which shall be free from any encumbrances, the realisable
value of the assets charged as security, when liquidated, may be lower than the outstanding principal and/or
interest accrued thereon in connection with the Secured NCDs. A failure or delay to recover the expected
value from a sale or disposition of the assets charged as security in connection with the Secured NCDs could
expose you to a potential loss.
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If we do not generate adequate profits, we may not be able to maintain an adequate DRR for the NCDs
issued pursuant to the Prospectus, which may have a bearing on the timely redemption of the NCDs by our
Company.

Section 71 of the Companies Act, 2013, read with Rule 18 made under Chapter IV of the Companies
Act, 2013, requires any company that intends to issue debentures must create a DRR for the purpose of
redemption of debentures, in accordance with the following conditions: (a) the DRR shall be created out of the
profits of the company available for payment of dividend, (b) the DRR shall be equivalent to at least 25% of
the amount raised through public issue of debentures in accordance with the SEBI Debt Regulations in case of
NBFCs registered with the RBI and no DRR is required in the case of privately placed debentures.
Accordingly our Company is required to create a DRR of 25% of the value of the NCDs issued through the
Issue. In addition, as per Rule 18 (7) (e) under Chapter IV of the Companies Act, 2013, the amounts credited
to DRR shall not be utilised by our Company except for the redemption of the NCDs. Every company
required to create or maintain a DRR shall before the 30th day of April of each year, deposit or invest, as the
case may be, a sum which shall not be less than 15% of the amount of its debentures maturing during the year
ending on the 31st day of March, following any one or more of the following methods: (a) in deposits with any
scheduled bank, free from charge or lien (b) in unencumbered securities of the Central Government or of any
State Government; (c) in unencumbered securities mentioned in clauses (a) to (d) and (ee) of section 20 of the
Indian Trusts Act, 1882; (d) in unencumbered bonds issued by any other company which is notified under
clause (f) of section 20 of the Indian Trusts Act, 1882. The amount deposited or invested, as the case may be,
shall not be utilized for any purpose other than for the repayment of debentures maturing during the year
referred to above, provided that the amount remaining deposited or invested, as the case may be, shall not at
any time fall below 15.00% of the amount of debentures maturing during the 3lst day of March of that year.
This may have a bearing on the timely redemption of the NCDs by our Company.

There may be no active market for the NCDs on the retail debt market/capital market segment of the BSE.
As a result the liquidity and market prices of the NCDs may fail to develop and may accordingly be
adversely affected.

There can be no assurance that an active market for the NCDs will develop. If an active market for the NCDs
fails to develop or be sustained, the liquidity and market prices of the NCDs may be adversely affected. The
market price of the NCDs would depend on various factors inter alia including (i) the interest rate on similar
securities available in the market and the general interest rate scenario in the country, (ii) the market price of
our Equity Shares, (iii) the market for listed debt securities, (iv) general economic conditions, and, (v) our
financial performance, growth prospects and results of operations. The aforementioned factors may adversely
affect the liquidity and market price of the NCDs, which may trade at a discount to the price at which you
purchase the NCDs and/or be relatively illiquid.

There may be a delay in making refund to Applicants.

We cannot assure you that the monies refundable to you, on account of (i) withdrawal of your applications, (ii)
our failure to receive minimum subscription in connection with the Base Issue, (ii) withdrawal of the Issue, or
(iii) failure to obtain the final approval from the BSE for listing of the NCDs, will be refunded to you in a
timely manner. We however, shall refund such monies, with the interest due and payable thereon as prescribed
under applicable statutory and/or regulatory provisions.

Any downgrading in credit rating of our NCDs may adversely affect the value of NCDs and thus our ability
to raise further debts.

The Secured NCDs and Unsecured NCDs proposed to be issued under the Issue have been rated “[ICRA]JAA-
/Stable” by ICRA for an amount of upto ¥ 4,000 million vide its letter dated July 25, 2014. The rating of the
Secured NCDs and Unsecured NCDs by ICRA indicates a high degree of safety regarding timely servicing of
financial obligations. The rating provided by ICRA may be suspended, withdrawn or revised at any time by
the assigning rating agency and should be evaluated independently of any other rating. These ratings are not a
recommendation to buy, sell or hold securities and investors should take their own decisions. Please refer to
pages 314 to 320 for rating letters and rationale for the above rating.
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Securities on our Secured NCDs rank as pari passu with our Company’s secured indebtedness.

Substantially all of our Company’s current assets represented mainly by the Gold Loan receivables are being
used to secure our Company’s debt. As of March 31, 2014, our Company’s secured debt was I 164,347.71
million. Securities on our Secured NCDs will rank pari passu with any of our Company’s secured obligations
with respect to the assets that secure such obligations. The terms of the NCDs do not prevent our Company
from incurring additional debt. In addition, the Secured NCDs will rank pari passu to the existing and future
indebtedness and other secured liabilities and obligations of our Company .

Security provided for the Issue may not be enforceable if the security provided for the Issue is classified as
‘Assets’ under the IT Act and will be void as against any claim in respect of any tax or any other sum
payable by our Company.

We have certain proceedings pending under the IT Act before the Income Tax Appellate Tribunal. Under
section 281 of the IT Act and circular bearing number 04/2011 dated July 19, 2011, our Company is required
to obtain prior consent of the assessing officer to create the security provided for the Issue to the extent
classified as assets under section 281 of the IT Act, during the pendency of such proceedings. We have made
an application to the relevant assessing officer seeking such prior consent on December 12, 2013. In the event
that such consent is not granted, the security provided for the Issue to the extent classified as ‘Assets’ under
section 281 of the IT Act will be void as against any claim in respect of any tax or any other sum payable by
our Company, including as a result of the completion of these proceedings.

Payments to be made on the NCDs will be subordinated to certain tax and other liabilities preferred by law.
In the event of bankruptcy, liquidation or winding-up, there may not be sufficient assets remaining to pay
amounts due on the NCDs.

The Secured NCDs will be subordinated to certain liabilities preferred by law such as the claims of the
Government on account of taxes, and certain liabilities incurred in the ordinary course of our business. In
particular, in the event of bankruptcy, liquidation or winding-up, our Company’s assets will be available to pay
obligations on the Secured NCDs only after all of those liabilities that rank senior to these Secured NCDs have
been paid as per section 530 of the Companies Act. In the event of bankruptcy, liquidation or winding-up,
there may not be sufficient assets remaining to pay amounts due on the Secured NCDs.

The fund requirement and deployment mentioned in the Objects of the Issue have not been appraised by
any bank or financial institution

We intend to use the proceeds of the Issue, after meeting the expenditures of and related to the Issue, for our
various financing activities including lending and investments, subject to applicable statutory and/orregulatory
requirements, to repay our existing loans and our business operations including for our capital expenditure and
working capital requirements. The Unsecured NCDs will be in the nature of Subordinated Debt and will be
eligible for Tier Il capital and accordingly will be utilised in accordance with statutory and regulatory
requirements including requirements of RBI. For further details, see the section titled “Objects of the Issue” at
page 69. The fund requirement and deployment is based on internal management estimates and has not been
appraised by any bank or financial institution. The management will have significant flexibility in applying the
proceeds received by us from the Issue. Further, as per the provisions of the Debt Regulations, we are not
required to appoint a monitoring agency and therefore no monitoring agency has been appointed for the Issue.

Prominent Notes:

This is a public issue of Secured NCDs and Unsecured NCDs aggregating up to ¥ 2,000 million with an
option to retain over-subscription up to ¥ 2,000 million for issuance of additional Secured NCDs and
Unsecured NCDs aggregating to a total of up to ¥ 4,000 million . The Unsecured NCDs will be in the nature
of the Subordinated Debt and will be eligible for Tier Il capital.

For details on the interest of our Company's Directors, see the sections titled "Our Management" and "Capital
Structure” beginning at pages 101 and 62, respectively.
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Our Company has entered into certain related party transactions, within the meaning of AS 18 as notified by
the Companies (Accounting Standards) Rules, 2006, as disclosed in the section titled "Financial Information™
beginning on page 123.

Any clarification or information relating to the Issue shall be made available by the Lead Manager and our
Company to the investors at large and no selective or additional information would be available for a section
of investors in any manner whatsoever.

Investors may contact the Registrar to the Issue, Compliance Officer, the Lead Manager for any complaints
pertaining to the Issue. In case of any specific queries on allotment/refund, Investor may contact the Registrar
to the Issue.

In the event of oversubscription to the Issue, allocation of NCDs will be as per the " Basis of Allotment™ set out
on page 244.

Our Equity Shares are listed on the NSE and BSE. Our non-convertible debentures issued pursuant to four
public issues in the past are listed on NSE and/or BSE.

As of March 31, 2014, we had certain contingent liabilities not provided for, amounting to ¥ 197.51 million.
For further information on such contingent liabilities, see “Financial Information” on page 123.

For further information relating to certain significant legal proceedings that we are involved in, see " Pending
Proceedings and Statutory Defaults" beginning on page 248.
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SECTION 1lI: INTRODUCTION
GENERAL INFORMATION

Our Company was originally incorporated as a private limited company on March 14, 1997 under the provisions of the
Companies Act, 1956, with the name “The Muthoot Finance Private Limited”. Subsequently, by a fresh certificate of
incorporation dated May 16, 2007, our name was changed to “Muthoot Finance Private Limited”. Our Company was
converted into a public limited company on November 18, 2008 with the name “Muthoot Finance Limited” and received a
fresh certificate of incorporation consequent to change in status on December 02, 2008 from the Registrar of Companies,
Kerala and Lakshadweep. Muthoot Fin Corp Limited is neither a related company nor is it a company under the same
management within the meaning of the Companies Act, 1956". For further details regarding the Promoters and the group
companies please refer to “Our Promoters” at page 118.

*Disclosure made in accordance with letter from SEBI bearing no. IMD/DOF-1/BM/VA/OW/22785/2013 dated October 30, 2013.
Registered Office

Muthoot Finance Limited
Muthoot Chambers

Opposite Saritha Theatre Complex
2" Floor, Banerji Road

Kochi 682 018

Kerala, India

Tel: (91 484) 239 4712

Fax (91 484) 239 6506

Website: www.muthootfinance.com
Email: cs@muthootgroup.com

For details of change in registered office, refer to the section titled “History and Main Objects” on page 98.

Registration

Registration Number: 011300

Corporate Identity Number: L65910KL1997PLC011300 issued by the Registrar of Companies, Kerala and Lakshadweep.

Certificate of registration bearing number N. 16.00167 under Section 45IA of the RBI Act, 1934 from the RBI dated
December 12, 2008 from the RBI to carry on the business of a non-banking financial institution without accepting public
deposits.

Chief Financial Officer

Oommen K. Mammen

Muthoot Chambers

Opposite Saritha Theatre Complex
2" Floor, Banerji Road

Kochi 682 018

Kerala, India

Tel: (91 484) 239 7156

Fax (91 484) 239 6506

Email: oommen@muthootgroup.com
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Company Secretary and Compliance Officer

Maxin James

Muthoot Chambers

Opposite Saritha Theatre Complex
2nd Floor, Banerji Road

Kochi 682 018

Kerala, India

Tel: (91 484) 353 5533

Fax (91 484) 239 6506

Email: cs@muthootgroup.com

Investors may contact the Registrar to the Issue orthe Compliance Officer in case of any pre-issue orpost Issue related
issues suchas non-receipt of Allotment Advice, demat credit of allotted NCDs, refund orders orinterest on application
money.

All grievances relating to the Issue may be addressed to the Registrarto the Issue, giving full details such as name,
Application Form number, address ofthe Applicant, numberof NCDs applied for, amount paid on application, Depository
Participant and the collection centre of the Members of the Syndicate where the Application was submitted.

All grievances relating to the ASBA process may be addressedto the Registrar to the Issue with a copy to the relevant
SCSB, giving full details such as name, address of Applicant, Application Form number, number of NCDs applied for,
amount blocked on Application and the Designated Branch or the collection centre of the SCSB where the Application
Form was submitted by the ASBA Applicant.

All grievances arising out of Applications forthe NCDs made through the Online Stock Exchanges Mechanismor through
Trading Members may be addressed directly to the respective Stock Exchanges.

Lead Manager

ICICI Securities Limited

ICICI Centre, H.T. Parekh Marg, Churchgate
Mumbai 400 020, India

Tel: (91 22) 2288 2460

Fax (91 22) 2282 6580

Email: muthoot.ncd2014@icicisecurities.com
Investor Grievance Email: customercare@icicisecurities.com
Website: www.icicisecurities.com

Contact Person: Payal Kulkarni / Manvendra Tiwari
Compliance Officer: Subir Saha

SEBI Registration No. : INM000011179

Debenture Trustee

IDBI Trusteeship Services Limited
Asian Building, Ground Floor

17 R, Kamani Marg, Ballard Estate
Mumbai 400 001, India

Tel: (91 22) 4080 7000

Fax (91 22) 6631 1776

Email: abhishek@idbitrustee.com
Website: www.idbitrustee.co.in
Contact Person: Abhishek Javadekar
SEBI Registration No.: IND000000460

IDBI Trusteeship Services Limited has by its letter dated July 23,2014 given its consent for its appointment as
Debenture Trustee to the Issue and for its name to be included in this Draft Prospectus and in all the subsequent
periodical communications sent to the holders of the Debentures issued pursuant to this Issue.
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Registrar to the Issue

Link Intime India Private Limited
C-13, Pannalal Silk Mills Compound
LB.S. Marg, Bhandup (West)
Mumbai 400 078, India

Tel: (91 22) 2596 7878

Fax (91 22) 2596 0329

Email: mfl7.ncd@linkintime.co.in
Investor Grievance Email: mfl7.ncd@linkintime.co.in
Website: www.linkintime.co.in
Contact Person: Dinesh Yadav

SEBI Registration No.: INROO0004058

Statutory Auditors

Rangamani & Co
Chartered Accountants
17/598, 2" Floor

Card Bank Building
West of YMCA

VCSB Road

Allepey 688 011
Kerala, India

Tel: (91 477) 226 1542
Fax (91 477) 226 1542
Email: sreenivasan2121@gmail.com

Rangamani & Co. has been the statutory auditor of the Company since September 11,2002 and there has been no
change in the statutory auditor of the Company for three years preceding the date of this Draft Prospectus.

Credit Rating Agencies

ICRA Limited

1105, Kailash Building

11th Floor, Kasturba Gandhi Marg

New Delhi — 110001, India

Telephone: (+9111) 23357940-50

Facsimile: (+9111) 23357014

Website: www.icra.in

SEBI Registration Number: IN/CRA/003/1999

Disclaimer clause of ICRA

“This rating is specific to the terms and conditions of the proposed issue as was indicated to us by you and any change
in the terms or size of the issue would require the rating to be reviewed by us. If there is any change in the terms and
conditions or size of the instrument rated, as above, the same must be brought to our notice before the issue of the
instrument. If there is any such change after the rating is assigned by us and confirmed to use by you, it would be
subject to our review and may result in change in the rating assigned.

ICRA reserves its right to suspend, withdraw or revise the above at any time on the basis of new information or
unavailability of information or such other circumstances, which ICRA believes, may have an impact on the rating
assigned to you.

The rating, as aforesaid, however, should not be treated as a recommendation to buy, sell or hold the bonds to be issued

by you. If the instrument rated, as above, is not issued by you within a period of 3 months from the date of this letter
communicating this rating, the same would stand withdrawn unless revalidated before the expiry of 3 months.”
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Legal Advisors to the Issue

AZB & Partners
AZBHouse, 67-4

4™ Cross, Lavelle Road
Bangalore 560 001, India
Tel: (91 80) 42400500
Fax: (91 80) 2221 3947

Banker(s) to the Issue

Refund Bank(s)

Banker(s) to the Company

ICICI Bank Limited

2" Floor, Adonai Towers

SA Road, Kadaventhara

Kochi 682 020, India

Tel: (91 484) 401 1365

Fax: (91 484) 401 1359

Email: letha.nair@icicibank.com
Contact Person: Letha T Nair
Website: www.icicibank.com

Indusind Bank Limited

652 — 656, Tristar Towers, Avinashi Road,
Coimbatore 641 037, India

Tel: (91 422) 660 2024, (91) 98430 67682
Fax: (91 484) 442 2866

Email: soby.abraham@indusind.com
Contact Person: Soby Abraham

Website: www.indusind.com

Kotak Mahindra Bank Limited

4" Floor, 2" Zone, Kotak Infinity, Infinity Park,
Gen AK Vaidya Marg, Malad (E),

Mumbai 400 097, India

Tel: (91 22) 660 54196

Fax: (91 22) 67259063

Email: bs.sivakumar@kotak.com

Contact Person: B.S. Sivakumar

Website: www.kotak.com

IDBI Bank Limited

Specialised Corporate Branch

Panampilly Nagar, P.B. No. 4253

Kochi 682 036, India

Tel: (91 484) 231 0390 /231 8889 /329 0300
Fax: (91 484) 231 0490

Email: pm.suresh@idbi.co.in

Contact Person: P.M. Suresh

Website: www.idbi.com

ING Vysya Bank Limited
ING Vysya House, No. 22, MG Road,
Bangalore 560 001, India
Tel: (91 80) 22532135/ (91 44) 28587870
Fax: (91 80) 225 32111/ (91 22) 265 22812
Email:akshay.hegde @ingvysyabank.com/vijay.goga@ingvysyabank.com
Contact Person: Akshay Hegde / Vijay Kumar G.
Website: www.ingvysyabank.com

Lead Broker(s) to the Issue

Impersonation

As a matter of abundant precaution, attention of the investors is specifically drawn to the provisions of sub -section (1)
of section 38 of the Companies Act, 2013, relating to punishment for fictitious applications.

Minimum Subscription
Under the Debt Regulations, our Company is required to stipulate a minimum subscription amount which it seeks to

raise. The consequence of minimum subscription amount not being raised is that the Issue shall not proceed and the
entire application moneys received are refunded to the Applicants.
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If our Company does not receive the minimum subscription of 75 % of the Base Issue, i.e. ¥ 1,500 million prior to the
Issue Closing Date, the entire subscription amount shall be refunded to the Applicants within 12 Days fromthe date of
closure of the Issue. The refunded subscription amount shall be credited only to the account from which the relevant
subscription amount was remitted. In the event, there is a delay, by the issuer in making the aforesaid refund, the
Company will pay interest at the rate of 15% per annum for the delayed period.

Utilisation of Issue proceeds
Our Board of Directors certify that:

. all monies received out of the Issue shall be credited/transferred to a separate bank account other than the bank
account referred to in Section 40 of the Companies Act, 2013;

. the allotment letter shall be issued or application money shall be refunded within the time specified in chapter
titled “Issue Procedure” at page 224, failing which interest shall be due to be paid to the applicants at the rate
of 15% for the delayed period;

. details of all monies utilised out of the Issue referred above shall be disclosed under an appropriate separate
head in our balance sheet indicating the purpose for which such monies have been utilised,;

. details of all unutilised monies out of the Issue, if any, shall be disclosed under an appropriate head in our
balance sheet indicating the form in which such unutilised monies have been invested; and

. we shall utilize the Issue proceeds only upon creation of security as stated in this Draft Prospectus in the
section titled “Issue Structure” beginning on page 198.

. the Issue proceeds shall not be utilized towards full or part consideration for the purchase or any other
acquisition, inter alia by way of a lease, of any property.

Issue Programme

The subscription list shall remain open at the commencement of banking hours and close at the close of banking hours
for the period as indicated, with an option for early closure or extension by such period, as may be decided by the Board
or the duly authorised committee of the Board constituted by resolution of the Board dated July 25, 2011. In the event
of such early closure of or extension subscription list of the Issue, our Company shall ensure that notice of such early
closure or extension is given to the prospective investors through an advertisement in a leading daily national
newspaper on or before such earlier date or extended date of closure.

Applications Forms for the Issue will be accepted only from 10:00 a.m. till 5.00 p.m. (Indian Standard Time) or such
extended time as may be permitted by the BSE, on Working Days during the Issue Period. On the Issue Closing Date,
BSE will be accepted only from 10:00 a.m. till 3.00 p.m. (Indian Standard Time) and uploaded until 5.00 p.m. (Indian
Standard Time) or such extended time as may be permitted by the BSE.

ISSUEOPENS ON ®
ISSUECLOSES ON hd
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SUMMARY OF BUSINESS, STRENGTH & STRATEGY
Owerview

We are the largest gold loan NBFC in India in terms of loan portfolio. According to the IMaCS Research & Analytics
Industry Report, Gold Loans Market in India, 2012 (“IMaCS Industry Report (2012)”), we were ranked the largest
gold loan company in India in terms of loan portfolio. We provide personal loans and business loans secured by gold
jewellery, or Gold Loans, primarily to individuals who possess gold jewellery but are not able to access formal credit
within a reasonable time, or to whom credit may not be available at all, to meet unanticipated or other short-term
liquidity requirements. According to the IMaCS Industry Report 2012, as of March 31, 2012 our branch network was
the largest among gold loan NBFCs in India. Our Gold Loan portfolio as of March 31, 2014 comprised approximately
5.55 million loan accounts in India that we serviced through 4,270 branches across 20 states, the national capital
territory of Delhi and four union territories in India. As of March 31, 2014, we employed 25,012 persons in our
operations.

We are a “Systemically Important Non-Deposit Taking NBFC” (NBFC-ND-SI) headquartered in the south Indian state
of Kerala. Our operating history has evolved over a period of 75 years since M George Muthoot (the father of our
Promoters) founded a gold loan business in 1939 under the heritage of a trading business established by his father,
Ninan Mathai Muthoot, in 1887. Since our formation, we have broadened the scale and geographic scope of our gold
loan operations so that, as of March 31, 2012, we were India’s largest provider of Gold Loans. For the years ended
March 31, 2009, 2010, 2011, 2012, 2013 and 2014 , revenues from our Gold Loan business constituted 96.71%,
08.08%, 98.75%, 99.12% 98.77% and 98.07%respectively, of our total income. In addition to our Gold Loans
business, we provide money transfer services through our branches as sub-agents of various registered money transfer
agencies and also provide collection agency services. We also operate three windmills in the state of Tamil Nadu. In
February 2014, we entered the business of providing cash withdrawal services through white label ATMs to customers
using cards issued to them by commercial banks. We believe that these services will enable us to improve our visibility
as well as record increased customer presence in our branches.

Historically, we raised capital by issuing secured non-convertible debentures called “Muthoot Gold Bonds” on a private
placement basis. Proceeds from our issuance of Muthoot Gold Bonds form a significant source of funds for our Gold
Loan business. The RBI through its circular RBI/2012-13/560 DNBD(PD) CC No. 330/03.10.001/2012-13 dated June
27, 2013 and RBI/2013-14/115 DNBS(PD) CC No0.349/03.10.001/2013-14 dated July 02, 2013 issued various
guidelines with respect to raising money through private placements by NBFCs in the form of non-convertible
debentures. These guidelines include restrictions on the number of investors in an issue to 49 investors, minimum
subscription amounts I 2.5 million per investor and prohibition on providing loan against own debentures. This has
resulted in limiting our ability to raise capital by making private placements of debentures in India. Since the change in
regulations in July 2013, we have raised ¥ 17,641.22 million in debentures issued under the public route. We are
focusing our efforts on ensuring that upon maturity existing private placement debenture holders subscribe to
debentures we issue through the public issue route. As of March 31,2014, 0.50 million high net-worth and retail
individuals had invested in our secured and unsecured debentures (subordinated debt).

We also rely on bank loans and subordinated debt instruments as our sources of funds. As of March 31, 2014, we had
% 81,579.61 million in outstanding Muthoot Gold Bonds and ¥ 113,285.89 million in other borrowings. We also raise
capital by issuing commercial paper and listed and credit rated non-convertible debentures under private placement
mode or through public issues to various institutional corporate, high net worth and retail investors.

Our customers are typically small businessmen, vendors, traders, farmers and salaried individuals, who for reasons of
convenience, accessibility or necessity, avail of our credit facilities by pledging their gold jewellery with us rather than
by taking loans from banks and other financial institutions. We provide retail loan products, primarily comprising Gold
Loans. Our Gold Loans have a maximum 12 month term. Our average disbursed Gold Loan amount outstanding was
¥ 38,931 per loan account as of March 31, 2014. For the year ending March 31, 2014 our retail loan portfolio earned, on
an average, interest of 1.69% per month, or 20.27% perannum.,,

The RBI amended the Non Banking Financial (Non Deposit Accepting or Holding) Companies Prudential Norms
(Reserve Bank) Directions, 2007 (“RBI Prudential Norms Directions 2007”) March 2012 making it compulsory for
NBFCs to maintain a loan to value ratio not exceeding 60.00% for loans granted against the collateral of gold jewellery
and to disclose in their balance sheet the percentage of such loans to their total assets. The amendments also require that
such NBFCs wherein loan against gold jewellery comprise 50.00% or more of their financial assets maintain a
minimum Tier | capital of 12.00% by April 01,2014 and stipulate that they shall not grant any advance against
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bullion/primary gold and gold coins. The RBI has also reviewed its guidelines on the Fair Practice Code for all NBFCs,
which among other things, cover general principles relating to adequate disclosures on the terms and conditions of
loans the manner of disbursement of loans, including any change in their underlying terms and conditions, procedure
for determining interest rate for such loans and adopting non-coercive recovery methods. These amendments further
require NBFCs engaged in extending loans against jewellery to put in place adequate internal policies to ensure, among
other things, proper assessment procedures for the jewellery received as collateral, internal control mechanisms for
ascertaining the ownership of gold jewellery, procedures in relation to storage and safeguard and insurance of gold
jewellery and adequate measures for prevention of fraudulent transactions.

Because of regulatory changes by the RBI in March 2012 by capping the loan to value ratio at 60.00% of the value of
jewellery, our gross retail loan portfolio declined by 14.39% from ¥ 263,868.19 million as of March 31, 2013 to
322588551 millions of December3l,2013. However RBI Vide Notification no RBI/2013-14/435
DNBS.CC.PD.N0.365/03.10.01/2013-14, dated January 8, 2014 increased the cap on loan to value ratio to 75% from
60%. At the same time, the RBI implemented a similar cap on commercial banks through Circular no. RBI/2013-
14/453 DBOD.BP.BC.N0.86 /21.01.023 /2013-14, dated January 20, 2014. We believe that this recent regulatory
change can positively impact our business in the future.

As of March 31,2009, 2010, 2011, 2012, 2013 and 2014, our portfolio of outstanding gross Gold Loans under
management was ¥ 33,000.73 million, ¥73,417.35 million, ¥ 157,280.72 million, ¥ 244,172.99 million, ¥ 260,003.72
million and ¥ 216,179.10 million respectively, and approximately 38.89 tons, 65.53 tons, 112.01 tons, 137.11 tons
133.75 tons and 117.55 tons, respectively, of gold jewellery was held by us as security for our Gold Loans. Gross non-
performing assets (“NPAsS”) were at 0.48%, 0.46%, 0.29%, 0.56%, 1.99% and 1.90%o0f our gross retail loan portfolio
under management as of March 31, 2009, 2010, 2011, 2012, 2013 and 2014, respectively.

For the years ended March 31,2009, 2010, 2011, 2012 and 2013, our total income was ¥ 6,204.02 million,
< 10,893.80 million, ¥ 23,158.68 million, ¥ 45,490.55 million and ¥ 53,871.37 million, respectively, demonstrating an
annual growth rate of 6829%, 75.59%, 112.59%, 96.42% and 18.42% respectively. For the year ended
March 31, 2014, consequent to a reduction in gold loan portfolio, our total income was ¥49,474.37 million showing a
decline in annual growth rate of 8.16%. For the years ended March 31, 2009, 2010, 2011, 2012 and 2013, our profit
after tax was ¥ 978.70 million, ¥2,285.16 million, ¥ 4,941.78 million, ¥ 8,920.22 million and ¥ 10,042.40 million,
respectively, demonstrating an annual growth rate of 55.20%, 133.49%, 116.25%, 80.51% and 12.58%, respectively.
For the year ended March 31, 2014, consequent to a reduction in gold loan portfolio, our profit after tax was ¥7,800.69
million showing a decline in annual growth rate of 22.32%. As of March 31, 2009, 2010, 2011, 2012 , 2013 and 2014,
our net worth was ¥3,702.27 million, 584547 million, 1334415 million, 29,257.33 million ,
% 37,355.65 million and ¥ 42,645.76 million respectively.

A summary of the key operational and financial parameters for the last three completed financial years of the Company
are as under:

(in & million)
Particulars Year Ended March 31
2014 2013 2012
Networth 42,645.76 37,355.65 29,257.33
Total Debt of Which:
Non-Current Maturities of Long T erm Borrowing 69,046.03 79,52942 62,416.54
Short TermBorrowing 60,642.87 94,80241 92,386.83
Current Maturities of Long Term Borrowing 65,086.85 66,474.92 38,960.85
Unpaid Matured Debentures 62.75 81.82 68.39
Net Fixed Assets 3,119.75 2,888.08 2,621.06
Non-Current Assets 4,546.54 4,345.89 3,860.44
Cash and Cash Equivalents 20,489.27 13,419.99 7,950.38
Current Investments 307.00 750.00 900.00
Current Assets 251,392.20 289,816.76 229,861.60
Current Liabilities 135,253.13 171,641.33 139,361.24
Assets Under Management (Gross Retail Loan) 218,615.35 263,868.18 246,736.02
Off Balance Sheet Assets 0.00 0.00 33,352.12
Interest Income 49,077.19 53,641.48 45,280.31
Interest Expense 26,259.88 28,194.44 23,699.00
Provisioningand Write offs 438.09 895.46 419.97
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Particulars Year Ended March 31

2014 2013 2012
PAT 7,800.69 10,042.39 8,920.22
Gross NPA (%)* 1.90 1.99 0.56
Net NP A (%)* 1.57 1.72 0.49
Tier | Capital Adequacy Ratio (%) 18.01 13.41 12.84
Tier Il Capital Adequacy Ratio (%) 6.68 6.21 5.45
Gross Debt Equity Ratio:
Before the Issue 4.58
After the Issue 4.67

*on Gross Retail Loans

Competitive Strengths
We believe that the following competitive strengths position us well for continued growth:
Market leading position in the Gold Loan business in India with pan-India reach and branch network

Gold loans are the core products in ourasset portfolio. We believe that our experience, through our Promoters, has enabled
us to have a leading position in the Gold Loan business in India. Highlights of our market leading position include the
following:

. We are the largest gold financing company in India in terms of loan portfolio as of March 31, 2012, according
to the IMaCS Industry Report 2012. Our loan portfolio as of March 31, 2014 comprised approximately
5.55 million loan accounts, in India with Gold Loans outstanding of ¥ 216,179.10 million.

. We have the largest branch network among gold loan NBFCs as of, according to the IMaCS Industry Report
2012. Our branch network has expanded significantly in recent years from 373 branches as of March 31, 2005
to 4,270branches as of March 31, 2014, comprising 683 branches in northern India 2,779 branches in southern
India, 602 branches in western India and 206 branches in eastern India covering 20 states, the national capital
territory of Delhi and four union territories in India.

. We believe that due to our early entry we have built a recognizable brand in the rural and semi-urban markets
of India, particularly in the south Indian states of Tamil Nadu, Kerala, Andhra Pradesh and Karnataka. As of
March 31, 2014, the south Indian states of Tamil Nadu, Kerala, Andhra Pradesh, Karnataka and the Union
Territory of Pondicherry constituted 58.89% of our total Gold Loan portfolio.

. We have a strong presence in under-served rural and semi-urban markets. A large portion of the rural
population has limited access to credit either because of their inability to meet the eligibility requirements of
banks and financial institutions or because credit is not available in a timely manner, or at all. We have
positioned ourselves to provide loans targeted at this market.

. We offer products with varying loan amounts, advance rates (per gram of gold) and interest rates. The
maximum and average maturity of our loan product is 12 months and approximately 3 to 6 months,
respectively. Our average disbursed Gold Loan amount outstanding was ¥ 38,931 per loan account as of
March 31, 2014 while interest rates on our Gold Loans usually range between 12.00% and 24.00% per annum.

Strong brand name, track record, management expertise and Promoter support

Our operating history has evolved over a period of 75 years since M George Muthoot (the father of our Promoters)
founded agold loan business in 1939. We believe that the experience, skills and goodwill acquired by our Promoters over
these years cannot be easily replicated by competitors. We have a highly experienced and motivated management team
that capitalizes on this heritage at both the corporate and operational levels. Our senior management team has extensive
experience in the Gold Loan industry and has demonstrated the ability to grow our business through their operational
leadership, strategic vision and ability to raise capital. Under the current management team, our retail loan portfolio has
grown from ¥ 33,690.08 million as of March 31, 2009 to ¥ 218,615.35 million as of March 31, 2014. Our business is also
well supported by our Promoters, who are members of the Muthoot family. We believe that our long operating history,
track record, management expertise and Promoter support have established a strong brand name for us in the markets we
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serve. A strong brand name has contributed to our ability to earn the trust of individuals who entrust us with their gold
jewellery, and will be key in allowing us to expand.

High-quality customer service and robust operating systems

We adhere to a strict set of market survey and location guidelines when selecting branch sites to ensure that our branches
are setup closeto our customers. We believe that our customers appreciate this convenience, as well as extended operating
hours that we typically offer, which are often more compatible with our customers” work schedules. We provide our
customers aclean and secure environment to transact their business with us. In addition to the physical environment, it is
equally important to have professionaland attentive staffat both the branch level and at our centralized customer support
centers. Each of our branches across India is staffed with persons who possess local knowledge and understanding of
customers' needs and who are trained to appraise collateral and disburse loans within a few minutes. Although
disbursement time may vary depending on the loan ticket size and the number of items pledged, we usually are able to
disburse an average loan ticket size of ¥ 20,000 within five minutes to repeat customers fromthe time the gold is tendered
to the appraiser, except in case of first time customers where it may take up to half an hour for carrying out one-time-
compliance with the KYC norms. Furthermore, since our loans are all over-collateralized by gold jewellery, there are
minimal documentary and credit assessment requirements, thereby shortening our turnaround time. We believe our high
quality customer service and short response time are significant competitive strengths that differentiate our services and
products fromthose provided by commercial banks.

Strong capital raising ability to fund a high profitability business model

We have a track record of successfully raising capital from various sources at competitive costs. We regularly issue
secured redeemable non-convertible debentures to retail investors on a private placement basis as a means to access capital
for our Gold Loan business. We have also issued Equity Shares in three tranches to institutional investors and completed
an initial public offering of our Equity Shares in the month of May 2011 raising ¥ 9,012.50 million and made nine public
issues of secured non-convertible debentures in September 2011 raising ¥ 6,932.81 million, in January 2012 raising
4,593.19 million, in April 2012 raising ¥ 2,597.52 million, in October 2012 raising ¥ 2,749.40 million, ¥ 2,790.00
million each in September 2013 and %2,767.12 million in December 2013, raising ¥ 4,562.43 million in February 2014,
raising ¥1,785.82 million in April 2014 and ¥ 4,297.45 million in July 2014. We also issue subordinated debt which is
considered as Tier Il capital of our Company under private placement mode to mainly retail investors through our branch
network. Since our inception, we have relied on the proceeds ofsecured non-convertible debentures called “Muthoot Gold
Bonds” placed through our branches. These debentures are issued on a private placement basis and are subscribed to,
mainly by retail investors. We believe that we are able to raise capital from retail investors because of our leadership,
goodwill, trust, reputation, track record, performance, stability in our business and strong quality asset portfolio. As of
March 31, 2009, 2010, 2011, 2012 2013 and March 31, 2014, aggregate amount outstanding for our Muthoot Gold Bonds
portfolio was ¥ 19,019.85 million, ¥ 27,192.52 million, ¥ 39,832.26 million, ¥ 66,102.38 million ¥ 94,596.21 million and
% 81,579.61 million, respectively. We have diversified ourresource poolby supplementing our proceeds fromthe issuance
of Muthoot Gold Bonds with borrowings from banks and other financial institutions. As of March 31, 2009, 2010, 2011,
2012, 2013 and 2014, our outstanding borrowings from banks and financial institutions were ¥ 11,067.60 million,
% 21,278.70 million, ¥ 60,529.28 million, ¥ 92,320.12 million, ¥ 101,363.70 million and ¥ 58,033.51 million, respectively.
We have developed stable long-termrelationships with our lenders, and established a track record of timely servicing our
debts. For details in relation to our credit rating of our debt instruments, see “Our Strategies - Access to low-cost and
diversified sources of funds” beginning on pages 43 and 85.

In-house training capabilities to meet our branch expansion requirements

Our ability to timely appraise the quality of the gold jewellery collateral is critical to the business. We do not engage third
parties to assess the collateral for our Gold Loans, but instead employ in-house staff for this purpose. Assessing gold
jewellery quickly is a specialized skill that requires assessing jewellery for gold content and quality manually without
damaging the jewellery. We have two staff training colleges, one each in Kochiand in New Delhi, and regional training
centers at each of our 64 regional offices. We use our staff training colleges and regional training centers to train new
employees in appraisal skills, customer relations and communication skills. During the year ended March 31, 2013, we
opened the Muthoot Management Academy in Kochi, Kerala. The academy serves as a management development center
focusing on developing our future managers and leaders. The academy is conducted froma five-storeyed building that we
own with approximately 50,000 square feet of space, severalbusiness and recreational facilities, including a computer lab,
four lecture halls and accommodation for more than 150 participants at a time. We believe that our in-house training has
built up a talent pool that enables us to staff new branches with qualified and skilled personnel as we seek to grow our
branch network. Our in-house training capabilities also enable us to improve the skill sets of our existing personnel.
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Our Strategies

Our businessstrategy is designed to capitalize on our competitive strengths and enhance our leading market position. Key
elements of our strategy include:

BExpand branch network and visibility to maintain our market leadership position

We intend to continue to grow our retail loan portfolio by expanding our network through the addition of new branches. In
order to optimize our expansion, we carefully assess potential markets by analyzing demographic, competitive and
regulatory factors, site selection and availability, and growth potential. We have a long-standing presence in southern
India, and are among the first organized Gold Loan providers in northern and western and eastern India. Our strategy for
branch expansion includes further strengthening our market leading position in south Indian states by providing higher
accessibility to customers as well as leveraging our expertise and presence in southern India to enhance our presence in
otherregions of India, particularly in northern India, where we intend to open branches in most states. We have added 404
branches in 2012-13 and 188 branches in 2013-2014, and expect this network to grow in the future. Over the years we
have created a well-developed and extensive branch network, resulting in us progressively reducing the rate of our branch
network year on year. While we do not need to grow our branch network as aggressively as we have in the past, our
branch network strategy remains key to our growth. A new RBI regulation, issued on September 16, 2013, required us and
other gold loan NBFCs that had more than 1,000 branches to obtain RBI approval prior to opening new branches.
However, this regulation has not had an effect on slowing down our rate of expansion. Furthermore, we intend to increase
our efforts on increasing the number of customers in our existing branches, thereby increasing our loan portfolio while
continuing to expand our branch network.

Atthe core of our branch expansion strategy, we expect to penetrate new markets and expand our customerbase to include
customers who otherwise would rely on the unorganized sector. Moreover, our ethics, values and goodwill, which have
established our strongbrand, will continue to be important factors in our expansion. In addition to increasing the visibility
of our brand by sponsoring events and publicity, we will continue to build trust among our customers and enhance our
brand with quality services and safety and security of our customers' collateral.

Continue to target new customer segments

The market for our loan products was traditionally confined to lower and middle income groups, who viewed Gold Loans
as an option of the last resort in case of emergency. We have undertaken, and intend to continue undertaking sustained
marketing efforts to diminish the stigma attached to pledging gold jewellery in India. We plan to work to position Gold
Loans as a “lifestyle product” and expand our customer base to include upper-middle income and upper income groups.
We intend to emphasize ourGold Loan products'key advantages of expediency and minimal documentation, and alter the
image of Gold Loans froman option of the last resort to an option of convenience.

Access to low-cost and diversified sources of funds

We source our funds for our Gold Loan business primarily fromthe proceeds of private placements and public issuances
of debentures in India and from secured and unsecured credit facilities from banks and other financial institutions. We
have been assigned a long-term rating of “[ICRA] AA-/Stable” and a short-term rating of “A1+” by ICRA for our
< 111,340.00 million line of credit. We intend to increase our efforts to access low-cost funds through rated debt
instruments. In this regard, we have been assigned an “A1+” rating by CRISIL for short term debt instruments of
< 40,000.00 million. We also intend to raise long-terminstitutional funding through long-termdebt instruments. We have
been assigned “CRISIL AA-/Stable” rating by CRISIL for our ¥ 5,000.00 million non-convertible debentures and our
% 1,000.00 million subordinated debt. ICRA has assigned “[ICRA] AA-/Stable” rating for our ¥ 2,000.00 million non-
convertible debenturesand our¥ 1,000.00 million subordinated debt. We intend to keep the levels of our capital adequacy
ratios in excess of regulatory requirements and strengthen our balance sheet with a view to have access to other sources of
low-cost funds.

Strengthen our operating processes and risk management systems

Risk management forms an integral part of our business as we are exposed to various risks relating to the Gold Loan
business. The objective of our risk management systems is to measure and monitor the various risks we are subject to and
to implement policies and procedures to addresssuch risks. We intend to continue to improve our operating processes and
risk management systems that will further enhance our ability to manage the risks inherent to our business. For example,
we have commenced installing offsite surveillance cameras in our branches, and intend to implement this across our
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branch network. As of March 31,2014, we had installed surveillance cameras in 3,880 branches across India.
Furthermore, we intend to continue to train existing and new employees in appraisal skills, customer relations,
communication skills and risk management procedures to enable replication of talent and ensures smooth transition on
employee attrition, update ouremployees with latest developments to mitigate risks against frauds, cheating and spurious
gold and strengthen their gold assessment skills.
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THE ISSUE

The following is a summary of the Issue. This summary should be read in conjunction with, and is qualified in its entirety

by, more detailed information in the chapter titled “Terms of the Issue” beginning on page 193.

Common Terms of NCDs**

Issuer Muthoot Finance Limited

Lead Manager ICICI Securities Limited

Debenture IDBI T rusteeship Services Limited

Trustee

Registrarto Link Intime India Private Limited

the Issue

Type and Secured Redeemable NCDs and Unsecured Redeemable NCDs

nature of

instrument

Face Value (in < 1,000

¥ /INCD)

Issue Price (in 31,000

¥ /INCD)

Minimum ¥ 10,000.00 (10 NCDs) (for all options of NCDs, namely Option I, Option 11, Option IlI, Option 1V, Option V,
application Option VI, Option VII, Option VIII, Option IX, Option X and Option XI).

In multiples of % 1,000.00 (1 NCD)

Seniority Senior (to clarify, the claims of the Secured NCD Holders shall be superior to the claims of any unsecured

Mode of Issue
Issue

creditors, subject toapplicable statutory and/or regulatory requirements). The Secured NCDs would constitute
secured obligations of ours and shall rank pari passu inter se, present and future and subject to any obligations
under applicable statutory and/or regulatory requirements, shall also, with regard to the amount invested, be
secured by way of first pari passu charge on the identified immovable property and a first pari passu charge on current
assets, book debts, loans and advances, and receivables including gold loan receivables, both present and future, of our
Company.

No security will be created for Unsecured NCD in the nature of Subordinated Debt

Public Issue

Public Issue by our Company of Secured NCDs and Unsecured NCDs aggregating upto ¥ 2,000 million with an
optiontoretain over-subscription upto¥ 2,000 million for issuance of additional Secured NCDs and Unsecured NCDs
aggregatingtoa total of upto ¥ 4,000 million. The Unsecured NCDs will be in thenature of Subordinated Debt and
will be eligible for Tier 11 capital.

Stock BSE
Exchange
proposed for
listingofthe
NCDs
Mode of NCDs will be issued in both physical (to the extent permitted) as well as dematerialised form. ™ Trading inthe NCDs will
Allotment and however take place compulsorily in dematerialised form. Please note, however, that Applicants cannot apply for
Trading Allotment of NCDs under Options VII, V111, IX, X and XI in physical form.
Mode of Please refer to the section titled “Issue Structure” beginning on page 198.
settlement
Trading Lot 1NCD
Depositories NSDL and CDSL
Security Security for thepurpose of this Issue will be created in accordance with the terms of the Debenture Trust Deed.
For further details please refer to the section titled “Issue Structure” beginning on page 198.
Who can apply Please refer to the section titled “Issue Procedure” beginning on page 224.
Rating
Rating Instrument Rating Date of Amount Rating definition
agency symbol credit rated
rating
letter
ICRA NCDs [ICRA] July 25, < 4,000 Instruments with this
including AA- 2014 million ratingare considered to
Subordinated /Stable have high degree of
Debt safety regardingtimely
servicing of financial
obligations. Such
instruments carry very
low credit risk.
The rating provided by ICRA may be suspended, withdrawn or revised at any timeby theassigning rating agency
andshould be evaluated independently of any other rating. T hese ratings are not a recommendation to buy, sell or
hold securities and investors should take their own decisions. Please refer to pages 314to 320forrating letter and
rationale for the above rating.
Issue Size Issue of Secured NCDs and Unsecured NCDs aggregating upto ¥ 2,000 million with an option to retain over-
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Pay-indate

Application
money
Record Date

Issue
Schedule*

Objectsof the
Issue

Details of the
utilisation of
Issue proceeds
Couponrate,
coupon
payment date
and
redemption
premium
Tenor
Coupon
payment
frequency
Redemption
date and
amount
Working Days
convention/Day
count
convention/
Effect of
holidayson
payment

Issue Opening
Date

Issue Closing
Date

Default interest
rate
Intereston
Application
Money
Put/Call option
Deemed Date
of Allotment

Transaction
documents

Conditions
precedent and
subsequent to
the Issue
Events of

subscription upto < 2,000 million for issuance of additional Secured NCDs and Unsecured NCDs aggregating to a
total of upto ¥ 4,000 million. Base Issue of ¥ 1,500 million.

3 (three) Business Days fromthe date of upload of application in the book building system of BSE or the date of
realisation of the cheques/demand drafts, whichever is later.

The entire application amount is payable on submitting the application.

T he Record Date for paymentof interest in connection with the NCDs or repayment of principal in connection therewith
shall be 15 days prior to the date on which interest is due and payable, and/or the date of redemption. Provided that trading in
the NCDs shall remain sugpended between the aforementioned Record Date in connection with redemption of NCDs and
the date of redemption or as prescribed by the Stock Exchange, as the case may be. In case Record Date falls on a day
when Stock Ezchange ishavingatrading holiday, the immediate subsequent trading day will be deemed as the
Record Date.

The Issue shall be open from ®to ®with an option to close earlier and/or extend upto a period as may be
determined by a duly authorised committee of the Board constituted by resolution of the Board dated
July 25, 2011.

Please refer to the section titled “Objects of the Issue” on page 69

Please refer to the section titled “Objects of the Issue” on page 69

Please refer to the section titled “Issue Structure” beginning on page 198

Please refer to the section titled ““Issue Structure” beginning on page 198
Please refer to the section titled “Issue Structure” beginning on page 198

Please refer to the section titled “Issue Structure” beginning on page 198

All days excluding, Sundays anda public holiday in Kochi or Mumbai orat any other payment centre notified in
terms of the Negotiable Instruments Act, 1881, except with referenceto Issue Period where working days shall mean
all days, excluding Saturdays, Sundays and public holidays in India or atany other payment centre notified in terms
of the Negotiable Instruments Act, 1881.

Interest shall be computed on a 365 days-a-year basis on the principal outstanding on the NCDs. However, if period
from the Deemed Date Of Allotment/anniversary date of Allotment till one day prior to the next anniversary /
redemption date includes February 29, interest shall be computed on 366 days a-year basis, on the principal
outstanding on the NCDs.

If the date of payment of interest or principal or any date specified does not fall on a Working Day, then the
succeeding Working Day will be considered as the effective date for such payment of interest or principal, as the
case may be (the “Effective Date”). Interest and principal or other amounts, if any, will be paid on the Effective
Date. For avoidance of doubt, in case of interest payment on Effective Date, interest for period between actual
interest payment dateand the Effective Date will be paid in normal course in next interest payment date cycle.
Payment of interest will be subject to the deduction of tax as per Income Tax Act, 1961 or any statutory modification
or re-enactment thereof forthe time beingin force. In case the Maturity Date falls on a holiday, redemption and
accured interest are payable on the immediately previous Working Day.

[ J

°
[Option 1V]

Please refer to the section titled “Issue Structure- Interest on Application Money” on page 222.

There is no put/call option for NCDs.

Deemed Date of Allotment shall be the date as decided by the Board or the duly authorised committee of the Board
constituted by resolution ofthe Board dated July 25, 2011, and as mentioned on the Allotment Advice / regret. All
benefitsunder the NCDs including payment of interest will accrue to the NCD Holders from the Deemed Date of
Allotment. Actual Allotment may occur on a date other than the Deemed Date of Allotment.

Issue Agreement dated August 01, 2014 between our Company, the Lead Manager, the Registrar Agreement dated
August 01, 2014 with the Registrar to the Issue, Debenture Trustee Agreement dated August 01, 2014 executed
between our Company and the Debenture Trustee and the agreed form of the Debenture T rust Deed to be executed
between our Company and the Debenture Trustee.

T he conditions precedent and subsequent to disbursement will be finalised upon execution of the Debenture T rust
Deed.

Please refer to the section titled “Issue Structure-Events of default” on pages 216.

Page |46



default

Cross Default Please refer to the section titled “Issue Structure-Events of default” on page 216

Rolesand Please refer to the section titled “Terms of the Issue-T rustees for the Secured NCD Holders” and “Terms of the
responsibilities Issue-T rustees for the Unsecured NCD Holders” on page 216 and page 221 respectively.

of the

Debenture

Trustee

Governing law T he Issue shall be governed in accordance with the laws of the Republic of India and shall be subject tothe

and exclusive jurisdiction ofthe courts of Mumbai.

jurisdiction

T he subscription list shall remain open at the commencement of banking hours and close at the close of banking hours for the period as indicated,
with an option for early closure or extension by such period, as may be decided by the Board or the duly authorised committee of the Board
constituted by resolution ofthe Board dated July 25, 2011. In the event of such early closure of or extension subscription list of the Issue, our
Company shall ensure that notice of such early closure orextension is given to the prospective investors through an advertisement in a leading daily
national newspaper onor beforesuch earlier date or extended date of closure. Applications Forms for the Issue will be accepted only from 10:00a.m.
till 5.00 p.m. (Indian Standard Time) or such extended time as may be permitted by the BSE, on Working Days during the Issue Period. On the Issue
Closing Date, Application Formswill be accepted only from 10:00 a.m. till 3.00 p.m. (Indian Standard T ime) and uploaded until 5.00 p.m. (Indian
Standard Time) or such extended time as may be permitted by the BSE.

“"Please refer to Schedule A for details pertaining to the cash flows of the Company in accordance with the SEBI circular bearing number
CIR/IMD/DF/18/2013 dated October 29, 2013.

" As per Section 29 of the Companies Act, 2013, debenturesmay be issued to the public only in dematerialised form. In thisregard, we had sought permission

from SEBI vide letter dated December 12, 2013 for issuance of NCDs pursuant to this Isue in physical aswell as dematerialisedform. Thereafter we have
received approval from SEBI, vide letter dated December 20, 2013, for issuance of NCDs pursuantto this Issue in physical as well as dematerialised form.
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The specific terms of each instrument are set out below:

Terms and conditions in connection with Secured NCDs

*kKk

Options
Frequency
of Interest
Payment
Who can
apply
Category |-
Institution
Category I1-
Non-
institution
Category Il1-
Individual
Minimum
Application

In multiples
of

Face Value
of NCDs R/
NCD)

Issue Price
R /NCD)
Tenor from
Deemed
Date of
Allotment
Base
Coupon
Rate (%
per annum)
(A)
Category I-
Institution
Category I1-
Non
Institutional
Category Il1-
Individual
Additional
incentive on
Base
Coupon
Rate (%per

|
Monthly”

All
categories
of
investors
(Category
I, Iland
11)

< 10,000
(10
NCDs)
<1,000.00
(1 NCD)
31,000.00

31,000.00

24 months

1
Monthly”

¥ 10,000
(10
NCDs)
< 1,000.00
(1 NCD)
31,000.00

%1,000.00

36months

111
Monthly”

< 10,000
(10
NCDs)
< 1,000.00
(1 NCD)
<1,000.00

%1,000.00

60 months

1\
Annually”™

% 10,000
(10 NCDs)

%1,000.00
(1 NCD)
£1,000.00
£1,000.00

24 months

\Y%
Annually”™

% 10,000
(10 NCDs)

%1,000.00
(1 NCD)
£1,000.00
£1,000.00

36 months

VI
Annually”™

% 10,000
(10 NCDs)

1,000.00
(1 NCD)
£1,000.00
£1,000.00

60 months

VII
NA

< 10,000
(10
NCDs)
% 1,000.00
(1 NCD)
<1,000.00

31,000.00

400 days

Vil
NA

< 10,000
(10
NCDs)
< 1,000.00
(1 NCD)
<1,000.00

%1,000.00

24 months

IX
NA

< 10,000
(10
NCDs)
< 1,000.00
(1 NCD)
<1,000.00

%1,000.00

36 months

NA

< 10,000
(10
NCDs)
< 1,000.00
(1 NCD)
31,000.00

%1,000.00

60 months

NA
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Payment

Amount

(X /NCD)on
Maturity”™
Category I-
Institution
Category |-
Non
Institutional
Category Il1-
Individual
Maturity
Date (From
Deemed
Date of
Allotment)
Nature of
indebtedness

various
options
available

[ ] [ ] [ ] [ ] [ ] [ ] [ ] [ ] [ ] [ ]

L] L] [ ] [ ] L] L] L] ° L[] [ ]

[ ] [ ] [ ] [ ] [ ] [ ] [ ] [ ] [ ] [ ]

24 months 36 months 60 months 24 months 36 months 60 months 400 days 24 months 36 months 60 months

Secured and non-convertible

“ Withrespect to Options whereinterest is to be paid on a monthly basis, relevant interest will be calculated from the first day till the last date of every month during the tenor of such Secured NCDs, and paid on
the first day of every subsequent month. For thefirst interest payment for Secured NCDs under the monthly options, interest fromthe Deemed Date of Allotment till the last day of the subsequent month will be
clubbed and paid on the first day of the month next to that subsequent month.

" With respect to Options where interest is to be paid on anannual basis, relevant interest will be paid on each anniversary of the Deemed Date of Allotment on the face value of the Secured NCDs. T he last
interest payment under annual Options will be made at the time of redemption ofthe Secured NCDs.

"*"Subject to applicable tax deducted at source, if any

""" Please refer to Schedule A for details pertaining to the cash flows of the Company in accordance with the SEBI circular bearing number CIR/IMD/DF/18/2013 dated October 29, 2013.
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Terms and conditions in connection with Unsecured NCDs™

Option

Frequency of Interest Payment

Who can apply

Minimum Application

In multiples of

Face Value of NCDs (X /NCD)

Issue Price (X /NCD)

Tenor from Deemed Date of Allotment
Base Coupon Rate (% per annum) (A)
Category I- Institution

Category I1- Non Institutional
Category I11- Individual

Additional incentive on Base Coupon Rate (% per
annum) on any Record Date asapplicableto Category Il

and Category Il investors (B)
Category Il- Non Institutional
Category Il11- Individuals

Coupon Rate (Aggregate of the Base Coupon Rate and
the additional incentive on the Base Coupon Rate onany
Record Date as applicable to Category Il and Category

Il investors {(A) + (B)})
Category I- Institution
Category Il- Non Institutional
Category Il11- Individuals
Effective Yield (Perannum)
Category I- Institution
Category I1- Non Institutional
Category Il1- Individual
Mode of Payment

Amount (X /NCD) on Maturity*
Category I- Institution
Category I1- Non Institutional
Category Il1- Individual

Maturity Date (From Deemed Date of Allotment)

Nature of indebtedness

Xl

NA

All categoriesofinvestors (Category |, I1and I11)
% 10,000 (10NCDs)

% 1,000 (1 NCD)

%1,000.00

%1,000.00

78 months

T hrough various options available

78 months
Unsecured andnon- convertible

* Subjectto applicable tax deducted at source, if any

* Please refer to Schedule A for details pertaining to the cash flows of the Company in accordance with the SEBI circular bearing number

CIR/IMD/DF/18/2013 dated October 29, 2013.

Please see pages 225 and 244 under sections “Issue Procedure — How to apply — Who can apply” and “Issue Procedure
— Basis of allotment”, respectively for details of category wise eligibility and allotment in the Issue.
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SUMMARY FINANCIAL INFORMATION

The following tables present an extract of Reformatted Summary Financial Statements. The Reformatted Summary Financial Statements should be read in conjunction with the
examination report thereon issued by our Statutory Auditors and statement of significant accounting policies and notes to accounts on the Reformatted Summary Financial
Statements contained in the section titled “Financial Information” beginning on page 123

ANNEXURE-1: REFORMATTED SUMMARY STATEMENT OF ASSETS AND LIABILITIES

(Tinmillions)
As at March As at March 31, As at March As at March As at March
Particulars Note 31,2014 2013 31, 2012 31, 2011 31, 2010
EQUITY AND LIABILITIES
| Shareholders’ funds
(a) Share capital 1 3,717.13 3,717.13 3,717.13 3,202.13 3,010.00
(b) Reservesandsurplus 2 38,92863 33,638.52 25,540.19 10,142.00 2,835.46
42,645.76 37,355.65 29,257.32 13,344.13 5,845.46
1 Non-current liabilities
11,208.2
(a) Long-term borrowings 3 69,046.03 79,529.42 62,416.53 26,692.18 0
(b) Other Longterm liabilities 4 8,975.08 5,633.84 2,686.94 1,258.61 749.82
(c) Long-term provisions 18.73 2.41 - - -
11,958.0
78,039.84 85,165.67 65,103.47 27,950.79 2
11 Currentliabilities
22,315.0
(a) Short-termborrowings 3 60,642.87 94,802.41 92,386.82 72,414.08 7
23,056.5
(b) Trade Payables & Othercurrent liabilities 5 72,431.87 73,155.91 44,227.65 22,899.69 1
(c) Short-term provisions 6 2,178.39 3,683.01 2,746.76 601.31 180.44
139,361.2 45,552.0
135,253.13 171,641.33 3 95,915.08 2
233,7220 137,2100 63,355.5
Total Equity and Liabilities (1+11+111) 255,938.73 294,162 .65 2 0 0
ASSETS
v Non-current assets
() Fixed assets 7
Tangible assets 3,119.74 2,888.08 2,621.06 1,835.57 1,242.05
Intangible assets 6.07 5.70 5.84 2.21 3.54
Capital work-in-progress 83.79 95.96 38.95 47.97 83.37
Intangible assets under development 60.27 40.43 16.42 - -
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(@)
(b)

(a)
(b)
(©

(b)
(©)

(d)
(e)

(@)
(b)
(c)

(d)
(e)

Non-current investments
Deferredtax assets (net)
Long-term loans and advances
Other non-current assets
CurrentAssets

Current investments

Trade receivables

Cash and Cash Equivalents

Short-termloans and advances

Other current assets

Total Assets (IV+V)

Net Worth Represented by
Share Capital

Reservesand Surplus
NET WORTH

Particulars
EQUITY AND LIABILITIES
Shareholders’ funds
Share capital

Reserves and surplus

Non-current liabilities
Long-term borrowings

Other Longterm liabilities

Long-term provisions

11
12

13

14

15

Note

As at Dec
Note 31,2013

1 3,717.13
37,4958
2 1

41,2129
4
68,180.3
1

4 8,336.04

59.02

46.75
210.47

1,019.45

4,546.54

307.00
11,639.68

20,489.26

218,944.89

11.36

251,392.19

255,938.73
As at March
31,2014
3,717.13

38,928.63
42,645.76

As at March
31, 2013

3,717.13
33,63852

37,355.65

79,52942
5,633.84

241

75.05
195.45

1,045.22

4,345.89

750.00
11,481.77

13,419.98

264,131.09

33.92

289,816.76

294,162.65

As at March 31,
2013

3,717.13

33,638.52
37,355.65

As at March
31, 2012

3,717.13
25,540.19

29,257.32

62,416.53

2,686.94

75.05
3.90

1,098.70
0.51

3,860.43

900.00
7,340.23
7,950.39

213,600.2
2

70.75
229,8615
9

233,722.0

2

As at March
31,2012
3,717.13

25,540.19
29,257.32

As at March
31, 2011

3,202.13
10,142.00

13,344.13

26,692.18

1,258.61

75.05
(24.74)

903.86

2,839.92

3,468.66
13,754.95

117,057.2
2

89.25
134,3700
8

137,2100

0

As at March
31,2011
3,202.13

10,142.00
13,344.13

As at March
31, 2010

3,010.00
2,835.46

5,845.46

11,208.20

749.82

75.05
(24.83)

429.71

1,808.89

1,392.02
5,759.92

54,390.1
6

451
61,546.6
1

63,355.5

0

As at March
31,2010
3,010.00

2,835.46
5,845.46

As at March
31, 2009

490.00
3,212.27

3,702.27

6,638.74

443.94
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1
(G
(b)
(©)

Y
(G

(b)
(©

(d)
(e)

(@
(b)
(c)

(d)
(e)

Currentliabilities
Short-termborrowings

Trade Payables & Other current
liabilities

Short-termprovisions

Total Equity and Liabilities
(1+11+111)

ASSETS

Non-current assets
Fixed assets

Tangible assets
Intangible assets

Capital work-in-progress

Intangible assets under development

Non-current investments
Deferredtax assets (net)
Long-term loans and advances
Other non-current assets
CurrentAssets

Current investments

Trade receivables

Cash and Cash Equivalents

Short-termloans and advances

Other current assets

11

12

13

14

15

76,5753
7

67,7116
9
75,4490
2
2,525.98

145,686.69

263,475.00

3,063.74
4.77

58.21
60.27

75.05
210.92

1,134.64

4,607.60

307.00
13,109.17

19,286.13

226,148.14

16.96

258,867.40

85,165.67

94,80241
73,15591
3,683.01

171,6413
3

294,162.6
5

2,888.08
5.70

95.96
40.43

75.05
195.45

1,045.22

4,345.89

750.00
11,481.77
13,419.98

264,1310
9

33.92

289,816.7
6

65,10347

92,386.82
44,227.65
2,746.76

139,361.2
3

233,7220
2

2,621.06
5.84

38.95
16.42

75.05
3.90

1,098.70
0.51

3,860.43

900.00
7,340.23
7,950.39

213,600.2
2

70.75

229,8615
9

27,950.79

72,414.08
22,899.69

601.31
95,915.08

137,2100
0

1,835.57
2.21

47.97

75.05
(24.78)

903.86

2,839.92

3,468.66
13,754.95

117,057.2
2

89.25

134,3700
8

11,958.02

22,315.07
23,056.51
180.44

45,552.02

63,355.50

1,242.05
3.54

83.37

75.05
(24.83)

429.71

1,808.89

1,392.02

5,759.92

54,390.16

451

61,546.61

7,082.68
11,468.9

3
14,909.8
9

43.90

26,422.7
2

37,207.6

1,161.91
87.80

34.01

75.31
(37.87)

233.42

1,554.58

10.00
1,196.73
8,825.32

25,599.2
9

21.75

35,653.0
9
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Total Assets (IV+V)

Net Worth Represented by

Share Capital

Reservesand Surplus

NET WO RTH

Note

263,475.00

As atDec
31,2013

3,717.13

37,4958
1
41,2129
4

294,162.6
5

As at March
31,2013

3,717.13

33,63852

37,355.65

233,7220
2

As at March
31,2012

3,717.13

25,540.19

29,257.32

137,2100
0

As at March
31,2011

3,202.13

10,142.00

13,344.13

63,355.50

As at March
31, 2010

3,010.00

2,835.46

5,845.46

37,207.6
7

As at March
31, 2009

490.00

3,212.27

3,702.27
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ANNEXURE-11:

REFORMATTED SUMMARY STATEMENT OF PROFIT AND LOSS

(Tinmillions)

Particulars Note For the year
ended
March
31,2014
INCOME
Revenue from Operations 16 49,278.82
Other income 17 195.55
Total Revenue 49,474.37
EXPENSES
Employeebenefits expense 18 5,917.12
Finance costs 19 26,259.88
Other expenses 20 4,257.11
Directors Remuneration 192.00
Depreciationand amortization 474.62
Expense
Provisionsand Write Offs 21 438.09
Total expenses 37,538.82
Profit Before Tax (A-B) 11,935.55
Tax expense
Current tax 4,123.96
Deferredtax (15.03)
Taxesrelatingto Previous Years 25.93
Total tax expenses 4,134.86
Profit for the year 7,800.69
Adjustments of earlieryear ANN -
Income Tax Interest paidin viC
2009-10 reclassified to the
respective years
Net Adjustments -
Net Profit/(Loss) as Restated 7,800.69

For the year
ended

March 31,2013

53,588.98
282.38

53,871.36

5,452.75
28,194.44
3,567.83
192.00
454.43

895.46

38,756.91

15,114.45

5,171.10
(191.55)
92,51

5,072.06

10,042.39

10,042.39

For the year
ended
March 31,2012

45,366.72
123.84

45,490.56

4,144.77
23,698.99
3,393.18
192.00
329.18

419.97

32,178.09

13,312.47

4,420.86
(28.63)

4,392.23

8,920.24

8,920.24

For the year

ended
March 31,
2011

23,015.05
143.62

23,158.67

2,209.49
10,382.87
2,239.47
192.00
180.98

341.75

15,546.56

7,612.11

2,670.46
(0.11)

2,670.35

4,941.76

4,941.76

For the year
ended
March 31,
2010

10,804.94
88.86

10,893.80

1,169.44
4,745.36
1,146.57
192.23
157.51

27.16

7,438.27

3,455.53

1,192.81
(13.03)

1,179.78

2,275.75

9.41

9.41

2,285.16
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Particulars

INCOME
Revenue from Operations
Other income

Total Revenue

EXPENSES
Employeebenefits expense
Finance costs

Other expenses

Directors Remuneration

Depreciationand amortization
Expense
Provisionsand Write Offs

Total expenses

Profit Before Tax (A-B)

Tax expense
Current tax

Deferredtax
Taxesrelatingto Previous Yea
Total tax expenses

Profit for the year

Adjustments of earlieryear
Income Tax Interest paidin
2009-10 reclassified to the
respective years

Adjustment ofexcess provisiol
of income tax, forearlieryears
written back

Net Adjustments

Net Profit/(Loss) as Restated

Note

16
17

18
19
20

21

ANN
viC

ANN
Vi C

Forthe year
ended
March 31, 2014

37,753.59
129.94

37,883.53

4,339.72
20,594.55
3049.47
144.00
347.16

256.41

28,731.31

9,152.22

3160.09
(15.50)
16.39
3,160.98

5,991.24

5,991.24

For the year
ended
March 31, 2013

53,588.98
282.38

53,871.36

5,452.75
28,194.44
3,567.83
192.00
454.43

895.46

38,756.91

15,114.45

5,171.10
(191.55)
92.51

5,072.06

10,042.39

10,042.39

For the year
ended
March 31, 2012

45,366.72
123.84

45,490.56

4,144.77
23,698.99
3,393.18
192.00
329.18

419.97

32,178.09

13,312.47

4,420.86
(28.63)

4,392.23

8,920.24

8,920.24

For the year

ended
March 31,
2011

23,015.05
143.62

23,158.67

2,209.49
10,382.87
2,239.47
192.00
180.98

341.75

15,546.56

7,612.11

2,670.46
(0.11)

2,670.35

4,941.76

4,941.76

For the year
ended
March 31,
2010

10,804.94
88.86

10,893.80

1,169.44
4,745.36
1,146.57
192.23
157.51

27.16

7,438.27

3,455.53

1,192.81
(13.03)

1,179.78

2,275.75

9.41

9.41

2,285.16

For the year
ended
March 31, 2009

6,120.66
83.36

6,204.02

677.01
3,109.28

698.59

120.90
109.69

6.85

4,722.32

1,481.70

508.36
(3.86)

504.50

977.20

(4.46)

5.96

1.50

978.70
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ANNEXURE Il - REFORMATTED SUMMARY OF CASH FLOW STATEMENT

(Tinmillions)

Cash Flow From Operating Activities

Net ProfitBefore Taxation 11,935.55 15,114.45 13,312.47 7,612.11 3,455.53
Adjustments for:-
Add: Provisionfor Non-Performing Assets and
Standard assets 213.95 765.19 350.74 323.46 20.98
Add: Finance Cost 26,259.88 28,194.44 23,698.99 10,382.87 4,745.36
Add: Income TaxPaid

. - - 32.27 -
Add: Losson Sale of Fixed Assets 0.08 0.21 - 0.13 -
Add: Depreciationand amortization 474.62 454.43 329.17 180.98 157.51
Add :Provision for Gratuity 18.73 2.41 _ - -
Add:Expenseson ESOP 98.73 R R - -
Less: Profit onsale of Fixed Assets R ; (0.40) - (4.60)
Less: Interest received on Bank Deposits (70.99) (195.64) (122.57) (142.92) (83.71)
Less: Income from Investments (85.78) (85.70) - - -

Less: Profit onsale of investment (37.95) R - - .-

O perating profit before working capital changes 38,806.82 44,249.79 37,568.40 18,388.90 8,291.07
Adjustmentsfor:-
(Increase) / Decrease in Loans and Advances 45,211.97 (50,477.39) (96,737.84) (63,061.72) (29,023.70)
(Increase) / Decrease in Trade receivables (157.91) (4,14154) (3,871.57) (2,076.64) (195.29)
(Increase) / Decrease in other receivables R 0.52 (0.52) - R
Increase / (Decrease) in Current liabilities 153.94 (23.71) 200.12 170.62 1.80074
Increase / (Decrease) in Other Liabilities (1.85) 5.49 16.62 2.08 40.37
Cashgenerated from operations 84,012.97 (10,386.84) (62,824.79) (46,576.76) (19,086.81)
Finance cost paid (22,391.76) (23,829.00) (19,909.08) (11,201.22) (3,867.68)
Direct tax paid (4,359.28) (5,30855) (4,354.21) (2,605.32) (1,067.84)
Net cash from operating activities (A) 57,261.93 (39,524.39) (87,088.08) (60,383.30) (24,022.33)

Cash FlowFrom Investing Activities
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Purchase of Fixed Assets

Sale of Fixed Assets

(Increase) / Decrease in Capital Work in Progress
(Investments in Bonds)/ Sale of Bonds

Sale of investment shares

Interest received on Bank Deposits

Income from Investments

Net Cash from Investing Activities (B)

Cash From Financing Activities
Net Proceeds from Issue of Debentures

Increase / (Decrease) in Loan from
Directors/ Relatives of Directors

Increase / (Decrease) in Borrowings from
Bank /Financial

Institutions

Increase / (Decrease) in Inter Corporate Loan

Increase / (Decrease) in Subordinated debt
Increase / (Decrease) in Commercial Papers

Issue of Equity Shares

Expenses for Initial Public Offer

Dividend paid (including Dividend distribution tax)

(Increase)/ Decrease in bank deposits held for greater than

3 months
Net Cash from Financing Activities (C)

Net Increase In Cash And Cash Equivalents
(A+B+C)

Cash And Cash Equivalent At The Beginning
of The Year

Cash And Cash Equivalent At The End

of The Year

Components of Cash and Cash Equivalents
at the end of the year
Current Account with Banks

Deposit with Banks
Cash on Hand
Unpaid Dividend

(711.01)
4.28
(7.66)
443.00
66.25
81.97
97.36
(25.81)

(6,154 95)

2,315.02

(43,330.20)
(52.22)
3,245.84
(2,07356)

(4,116.77)

(899.04)
(51,065.88)

6,170.24
13,401.83

19,572.07

16,872.85
350.00
2,347.06
2.16

(724.07)
2.54
(81.03)
150.00

252.09
66.08

(334.39)

33,940.76

1,480.61

9,043.58
(78.23)
8,199.88
(5,530.62)

(1,727.61)

2,620.59
47,948.96

8,090.18
5,311.65

13,401.83

10,845.23
720.00
1,836.16
0.44

(1,118.78)
0.89
(7.39)
(900.00)

141.07

(1,884.21)

34,646.13

(559.54)

31,790.84
127.40
7,695.24
746.67
9,012.50
(291.49)

127.01
83,294.76

(5,677.53)
10,989.18

5,311.65

2,989.30
50.00
2,272.35

(773.86)
0.58
(44.08)

58.18

(759.18)

16,289.75

246.99

39,250.59
(13.70)
3,859.18
6,947.81
2,556.90

(1,737.69)
67,399.83

6,257.35
4,731.83

10,989.18

9,329.38
309.71
1,350.09

(326.88)
50.48
(49.36)
10.00

123.38

(192.38)

8,672.68

103.49

10,211.09
14.53
2,147.53

309.41
21,458.73

(2,755.98)
7,487.81

4,731.83

3,552.13
100.21
1,079.49
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Total 19,572.07 13,401.83 5,311.65 10,989.18 4,731.83

Cash Flow From Operating Activities

Net ProfitBefore Taxation 9,152.22 15,114.45 13,312.47 7,612.11 3,455.53 1,481.70
Adjustmentsfor:-

Add: Provision for Non-Performing Assetsand 134.48 765.19 350.74 323.46 20.98 6.85
Standard assets

Add: Finance Cost 20,594.55 28,194.44 23,698.99 10,382.87 4,745.36 3,109.28
Add: Income Tax Paid - - - 32.27 - -
Add: Losson Sale of Fixed Assets - 0.21 - 0.13 - -
Add: Depreciationand amortisation 347.16 454.43 329.17 180.98 157.51 109.69
Add :Provision for Gratuity 56.61 2.41

Add:Expenseson ESOP 40.49

Less: Profit onsale of Fixed Assets (0.32) - (0.40) - (4.60) (0.18)
Less: Interest received on Bank Deposits (50.82) (195.64) (122.57) (142.92) (83.71) (72.26)
Less: Income from Investments (78.17) (85.70)

O perating profit before working capital changes 30,196.20 44,249.79 37,568.40 18,388.90 8,291.07 4,635.08
Adjustments for:-

(Increase) / Decrease in Loans and Advances 37,89353 (50,477.39) (96,737.84) (63,061.72) (29,023.70) (7,817.05)
(Increase) / Decrease in Trade receivables (1,627.39) (4,14154) (3,87157) (2,076.64) (195.29) (409.79)
(Increase) / Decrease in other receivables - 0.52 (0.52) - -

Increase / (Decrease) in Current liabilities (84.65) (23.71) 200.12 170.62 1,800.74 69.02
Increase / (Decrease) in Other Liabilities 0.08 5.49 16.62 2.08 40.37 (0.54)
Cash generated from operations 66,377.77 (10,386.84) (62,824.79) (46,576.76) (19,086.81) (3,523.28)
Finance cost paid (17,171.00) (23,829.00) (19,909.08) (11,201.22) (3,867.68) (2,597.08)
Direct tax paid (3,393.69) (5,30855) (4,354.21) (2,605.32) (1,067.84) (506.19)
Net cash from operating activities (A) 45,813.08 (39,524.39) (87,088.08) (60,383.30) (24,022.33) (6,626.55)

Cash FlowFrom Investing Activities

Purchase of Fixed Assets (525.19) (724.07) (1,118.78) (773.86) (326.88) (274.81)
Sale of Fixed Assets 3.61 2.54 0.89 0.58 50.48 0.62
(Increase) / Decrease in Capital Work in Progress 17.92 (81.03) (7.39) (44.08) (49.36) 63.63
(Investments in Bonds)/ Sale of Bonds 443.00 150.00 (900.00) - 10.00 (20.00)
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Interest received on Bank Deposits
Income from Investments

Net Cash from Investing Activities (B)

Cash From Financing Activities
Net Proceeds from Issue of Debentures

Increase / (Decrease) in Loan from
Directors/ Relatives of Directors

Increase / (Decrease) in Borrowings from
Bank /Financial

Institutions

Increase / (Decrease) in Inter Corporate Loan

Increase / (Decrease) in Subordinated debt
Increase / (Decrease) in Commercial Papers
Issue of Equity Shares

Expensesfor Initial Public Offer

Dividend paid (including Dividend distribution tax)
(Increase)/ Decrease in bank deposits held for greater than
3 months

Net Cash from Financing Activities (C)

Net Increase In Cash And Cash Equivalents
(A+B+C)

Cash And Cash Equivalent At The Beginning
of The Year

Cash And Cash Equivalent At The End
of The Year

Components of Cash and Cash Equivalents
at the end of the year
Current Accountwith Banks

Deposit with Banks
Cash on Hand
Unpaid Dividend
Total

48.58
97.36

85.28

(3277.06)
1850.06

(35,416.57)

(13.90)
2,236.17
(2,163.85)

(3247.06)
0.16

(40,032.05)

5,866.31

13,401.83

19,268.14

17,595.51
411.20
1,259.33
2.10
19,268.14

252.09
66.08

(334.39)

33,940.76
1,480.61

9,043.58

(78.23)
8,199.88
(5,53062)

(1,727.61)
2,620.59

47,948.96

8,090.18

5,311.65

13,401.83

10,845.23
720.00
1,836.16
0.44
13,401.83

141.07

(1,884.21)

34,646.13
(559.54)

31,790.84

127.40
7,695.24

746.67
9,012.50
(291.49)

127.01

83,294.76

(5,677.53)

10,989.18

5,311.65

2,989.30
50.00
2,272.35

5,311.65

58.18

(759.18)

16,289.75
246.99

39,250.59

(13.70)
3,859.18
6,047.81
2,556.90

(1,737.69)

67,399.83

6,257.35
4,731.83

10,989.1€

9,329.38
309.71
1,350.09

10,989.18

123.38

(192.38)

8,672.68
103.49

10,211.09

14.53
2,147.53

309.41

21,458.73

(2,755.98)

7,487.81

4,731.83

3,552.13
100.21
1,079.49

4,731.83

99.19

(131.37)

6,616.54
114.24

5,070.71

2.22
699.15

500.00

(500.04)

12,502.82

5,744.90

1,742.91

7,487.81

1,475.80
5,543.50
468.51

7,487.81
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CAPITAL STRUCTURE

Details of share capital

The share capital ofour Company as of June 30, 2014 is set forth below:

Authorised share capital
450,000,000 Equity Shares

5,000,000 Redeemable Preference Shares of ¥ 1,000.00 each
TOTAL

Issued, subscribed and paid-up share capital
397,063,830 Equity Sharesof ¥ 10.00each

Amountin

4,500,000,000.00
5,000,000,000.00
9,500,000,000.00

3,970,638,300.00

The Issue will notresultin any change ofthe paid up capital of the Company.

Changes in the authorised capital of our Company as of June 30, 2014:

Details of increase in authorised share capital since incorporation

S.No.

Particulars of increase

Increase in authorised share capital from¥ 6,000,000.00 divided into 600,000 equity
sharesof 10.00 eachto ¥ 26,000,000.00 divided into 2,600,000 equity shares of
¥ 10.00 each.

Increase in authorised share capital from ¥ 26,000,000.00 divided into 2,600,000
equity shares of ¥ 10.00 eachto¥ 86,000,000.00 divided into 8,600,000 equity shares
of ¥ 10.00 each.*

Increase in authorised share capital from ¥ 86,000,000.00 divided into 8,600,000
equity sharesof ¥ 10.00each to ¥ 500,000,000.00 divided into 50,000,000 equity
shares of ¥ 10.00 each.

Increase in authorised share capital from ¥ 500,000,000.00 divided into 50,000,000
equity shares of¥ 10.00 eachto¥ 3,500,000,000.00 divided into 350,000,000 equity
shares of ¥ 10.00 each.

Increase in authorised share capital from ¥ 3,500,000,000.00 divided into 350,000,000
equity sharesof ¥ 10.00eachto 4,500,000,000.00 divided into 450,000,000 equity
sharesof 10.00each.

Increase in authorised share capital from ¥ 4,500,000,000.00 divided into 450,000,000
equity sharesof ¥ 10.00eachto< 9,500,000,000.00 divided into 450,000,000 equity
shares of ¥ 10.00eachand 5,000,000 redeemable preference shares of ¥ 1,000.00 each.

Date of Shareholders’

meeting

November 20, 2001

August 21,2004

September 10, 2008

August 24,2009

September 21, 2010

March 07,2011

AGM/EGM
EGM
Court convened
general meeting
AGM
EGM

EGM

EGM

*Thisincrease in authorised share capital was pursuant to the order of the High Court of Kerala, Ernakulam dated January 31, 2005 approving the scheme of
arrangement and amalgamation of Muthoot Enterprises Private Limited with our Company. For further details regarding the schem e of arrangement and
amalgamation, see “History and Main Objects” on page 98

Notes to capital structure

1.

@) Equity Share capital history of the Company as of June 30, 2014:

Share capital history of the Company

Date of No. of Fa Issue Nature Reasons
allotment Equity ce price of for
Shares val ®) consider allotment
ue ation
®)
March 14, 1997 4,000 10. 10.00 Cash Subscriptio
00 n to the
Memorandu
m®
March 30, 1998 250,00 10. 10.00 Cash Preferential
0 00 Allotment®
March 06, 2002 1,750,0 10. 30.00 Cash Preferential
00 00 Allotment®
March 21, 2005 1,9932 10. - Considera Allotment
30 00 tion other pursuant to

Cumul Cumulati
ative ve paid-
no. of up share
Equity capital )
Shares
4,000 40,000.00
254,00 2,540,000.00
0
2,004,0 20,040,000.0
00 0
3,997,2 39,972,300.0
30 0

Cumulati
ve share
premium

®)

35,000,
000.00
35,000,
000.00
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Date of
allotment

October 31,200
6

February 27, 20
07

July 31,2008

October 21,200
8

December 31, 2
008

August 29,200
9

July 23,2010

July 23,2010

September 08,
2010

September 08,
2010

September 23,
2010

No. of
Equity
Shares

1,000,0

00

2,770

1,000,000

42,000,000

1,000,000

252,000,000

6,404,256

6,404,256

3,042,022

160,106

1,440,922

Fa
ce

val
ue

®)

10.

10.

00

10.

10.
00

10.

10.

00

10.
00

10.
00

10.

10.
00

10.
00

Issue Nature
price of
®) consider
ation

than cash,
pursuant
to scheme
of
amalgam
ation
250.00 Cash
10.00 Cash
250.00 Cash
- N.A.
250.00 Cash
- N.A.
123.00 Cash
123.00 Cash
133.00 Cash
133.00 Cash
173.50 Cash

Reasons
for
allotment

scheme of
amalgamati
on.®

Preferential
Allotment®

Preferential
Allotment®

Preferential
Allotment”

Bonus issue
in the ratio
7:1©

Preferential
Allotment®

Bonus issue
in the ratio
36:7¢0
Preferential
allotmentto
Matrix
Partners
India
Investments
, LLC
pursuant to
the Matrix
Investment
Agreement.
Preferential
allotment to
Baring
India
Private
Equity Fund
11 Limited
pursuant to
the Baring
Investment
Agreement
Preferential
allotment to
Kotak India
Private
Equity Fund
pursuant to
the Kotak
Investment
Agreement.
Preferential
allotment to
Kotak
Investment
Advisors
Limited
pursuant to
the Kotak
Investment
Agreement.
Preferential
allotment to
Matrix
Partners
India
Investments
, LLC
pursuant to
the Matrix

Cumul
ative
no. of

Equity
Shares

4,997,2
5,000,0
00
6,000,0
48,000,
000

49,000,
000

301,00
0,000

307,40
4,256

313,80
8,512

316,85
0,534

317,01
0,640

318,45
1,562

Cumulati
ve paid-
up share
capital @

49,972,3000
0

50,000,000.0
0
60,000,000.0
0

480,000,000.
00

490,000,000.
00

3,010,000,00
0.00

3,074,042,56
0.00

3,138,085,12
0.00

3,168,505,34
0.00

3,170,106,40
0.00

3,184,51562
0.00

Cumulati
ve share
premium

®)

275,00
0,000.0
0

275,00
0,000.0

515,00
0,0000

515,00
0,0000

755,00
0,000.0

723,68
0,9280

1,4473
61,856.
00

1,8215
30,562.
00

1,8412
23,600.

2,0768
14,380.
00
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Date of No. of Fa Issue Nature Reasons Cumul Cumulati Cumulati
allotment Equity ce price of for ative ve paid- ve share
Shares val ® consider allotment no. of up share premium
ue ation Equity capital ) ®)
®) Shares
Investment
Agreement.
September 23, 1,761,206 10. 173.50 Cash Preferential 320,21 3,202,127,68 2,364,7
2010 00 allotment to 2,768 0.00 71,561
The 00
Wellcome
Trust
Limited (as
trustee of
The
Wellcome
Trust,
United
Kingdom)
pursuant to
the
Wellcome
Investment
Agreement.
May 03, 2011 51,500,000 10. 175.00 Cash Allotment 371,71 3,717,127,68 10,862,
00 pursuant to 2,768 0.00 271,56
initial 1.00
public
offering
April 29,2014 25,351,062 10. 165.00 Cash Allotment 397,06 3,970,638,30 14,500,
00 pursuant to 3,830 0.00 195,72
Institutional 5.00
Placement
Programme

Atthe time of incorporation, uponsubscription to the Memorandum, allotment of 1,000 Equity Shares to each of M.G. George Muthoot, George
Thomas Muthoot, George Jacob Muthoot and George Alexander Muthoot.

Allotmentof 62,500 Equity Shares to each of M.G. George Muthoot, George Thomas Muthoot, George Jacob Muthoot and George Alexander
Muthoot.

Allotmentof Equity Shares to M.G. George Muthoot (200, 000), George Thomas Muthoot (200,000), George Jacob Muthoot (200,000), George
Alexander Muthoot (250,000), Georgie Kurien (150,000), Valsa Kurien (150,000), Sara George (150,000), Susan Thomas (150 ,000), Elizabeth Jacob
(150,000), and Anna Alexander (150,000).

Allotmentof Equity Shares to M.G George Muthoot (684,700), George Thomas Muthoot (234,366), George Alexander Muthoot (587, 866), Susan
Thomas (58,733), George Jacob Muthoot (340,900), Elizabeth Jacob (38,133), Anna Alexander (48,433), Paul M. George (33), George M. George
(33) and George M. Alexander (33) pursuant to order of the High Court of Kerala, Ernakulam dated January 31, 2005 approving the scheme of
arrangement and amalgamation of Muthoot Enterprises Private Limited with the Company whereby every shareholder of Muthoot Enterprises
Private Limited is entitled to shares of the Company in the ratio of 3: 1. For further details regarding the scheme of arrang ement and amalgamation,
see “History and Main Objects” on page 98

Allotmentof Equity Shares to M.G. George Muthoot (228,700), George Alexander Muthoot (228,700), George Thomas Muthoot (228,700), George
Jacob Muthoot (228,700), Anna Alexander (30,000), Georgie Kurien (2,400), Sara George (4,800), Susan Thomas (4,800), Elizabeth Jacob (30,000),
George M. George (10,000), Paul M. George (800), Alexander M. George (800), George M. Jacob (800) and George M. Alexander (80 0).

Allotment of Equity Shares to George Alexander Muthoot.

Allotmentof Equity Shares to M.G. George Muthoot (120,000), George Alexander Muthoot (120,000), George Thomas Muthoot (120,000), George
Jacob Muthoot (120,000), Anna Alexander (52,000), Sara George (52,000), Susan Thomas (52,000), Elizabeth Jacob (52,000), George M. George
(52,000), Paul M George (52,000), Alexander M. George (52,000), George M. Jacob (52,000), George M. Alexander (52,000) and Ea pen Alexander
(52,000).

Allotmentof Equity Sharesto M.G. George Muthoot (10,828,300), George Alexander Muthoot (10,519, 852), George Thomas Muthoot (4,525,962),
George Jacob Muthoot (5,264,700), Anna Alexander (1,963,031), Sara George (1,447,600), Susan Thomas (1,508,731), Elizabeth Ja cob (1,540,931),
George M. George (434,931), Paul M. George (370,531), Alexander M. George (370,300), George M. Jacob (370,300), George M. Alexander
(370,531), Eapen Alexander (365,400), Susan Kurien (700), Reshma Susan Jacob (700), Anna Thomas (700), Valsa Kurien (1,050,000 ) and Georgie
Kurien (1,066,800).

Allotmentof Equity Sharesto M.G. George Muthoot (120,000), George Alexander Muthoot (120,000), George Thomas Muthoot (120,000), George
Jacob Muthoot (120,000), Anna Alexander (52,000), Sara George (52,000), Susan Thomas (52,000), Elizabeth Jacob (52,000), George M. George
(52,000), Paul M George (52,000), Alexander M. George (52,000), George M. Jacob (52,000), George M. Alexander (52,000) and Eapen Alexander
(52,000).

Allotmentof Equity Shares to M.G. George Muthoot (37,800,000), George Alexander Muthoot (37,800,000), George Thomas Muthoot (37,800,000),
George Jacob Muthoot (37,800,000), Anna Alexander (12,600,000), Sara George (11,414,736), Susan Thomas (25, 200,000), Elizabe th Jacob
(12,600,000), George M. George (5,670,000), Paul M. George (2,445,264), Alexander M. George (5,670,000), George M. Jacob (12,600,000),
George M. Alexander (6,300,000), Eapen Alexander (6,300,000).
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(b)

Equity Shares issued for consideration other than cash

Date of No. of Equity Issue Reasons for allotment Benefits accruing to the Company
allotment Shares price (%)
March 21, 2005 1,993,230 - Pursuant toscheme of Allotment pursuant to schemeof
amalgamation® amalgamation.
TOTAL 1,993,230

Allotmentof Equity Shares to M.G George Muthoot (684,700), George Thomas Muthoot (234,366), George Alexander Muthoot (587,866), Susan
Thomas (58,733), George Jacob Muthoot (340,900), Elizabeth Jacob (38,133), Anna Alexander (48,433), Paul M. George (33), George M. George
(33) and George M. Alexander (33) pursuant to order of the High Court of Kerala, Ernakulam dated January 31, 2005 approving the scheme of
arrangement and amalgamation of Muthoot Enterprises Private Limited with the Company whereby every shareholder of Muthoot Enterprises
Private Limited is entitled to shares of the Company in the ratio of 3: 1. For further details regarding the scheme of arrangement and amalgamation,
see “History and Main Objects” on page 98

The Company has not issued any equity shares for consideration otherthan cash in the two financial years immediately
preceding the date of the Draft Prospectus.

Share holding pattern of our Company as on June 30, 2014e.

Category Category of Number of Total Number of Total shareholding as a Shares
code shareholder shareholders number of shares held in percentage of total pledged or
shares dematerialise number of shares otherwise
d form encumbere
d

As a As a No. of
percentag percentag shares
e of e of
(A+B) (A+B+C)

(A) Shareholdin
g of
Promoter
and
Promoter
Group
(1) Indian
(a) Individuals/ 13 297,797 87 297,797,872 75.00 75.00 0.00
Hindu 2
Undivided
Family
(b) Central 0 0 0 0 0 0
Government/
State
Government(
5)
(c) Bodies 0 0 0 0 0 0
Corporate
(d) Financial 0 0 0 0 0 0
Institutions/
Banks
(e) Any  Other 0 0 0 0 0 0
(specify)
Sub-Total 13 297,797 87 297,797,872 75.00 75.00 0
(A1) 2
(2) Foreign
(a) Individuals 0 0 0 0 0 0
(Non-
Resident
Individuals/
Foreign
Individuals)
(b) Bodies 0 0 0 0 0 0
Corporate
(c) Institutions 0 0 0 0 0 0
(d) Qualified 0 0 0 0 0 0
Foreign
Investor
(e) Any  Other 0 0 0 0 0 0
(specify)
Sub-Total 0 0 0 0 0 0
(A)(2)
Total 13 297,797 87 297,797,872 75.00 75.00 0
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Category
code

(B)

(1)
(a)
(b)

(c)

(d)

()

(9

(h)

@
(@)

(b)
0

(i)

(©

(d)

Category of
shareholder

Shareholdin
g of
Promoter
and
Promoter
Group (A)=
(A)(D)+(A)2

)

Public
shareholding
Institutions
Mutual
Funds/ UT I
Financial
Institutions/
Banks
Central
Government/
State
Government(
s)

Venture
Capital Funds
Insurance
Companies
Foreign
Institutional
Investors
Foreign
Venture
Capital
Investors
Qualified
Foreign
Investor
Any Other
(specify)
Sub-Total
(B)(1)

Non-
institutions
Bodies
Corporate
Individuals -
Individual
shareholders
holding
nominal share
capital up to
T 0.1million.

Individual
shareholders
holding
nominal share
capital in
excess of

% 0.1million.
Qualified
Foreign
Investor
Any Other
(specify)
Foreign
Nationals,
NRIs,
Foreign
Companies

Number of
shareholders

23

68

93

359

42,625

29

729

Total
number of
shares

12,751,486

11,738

56,273,929

0

69,037,153

35,90,061

4,667,254

902,137

20,298,533

Number of
shares heldin
dematerialise

d form

12,751,486

11,738

56,273,929

0

69,037,153

35,90,061

4,658,737

902,137

20,298,533

Total shareholding as a
percentage of total
number of shares

As a

percentag
e of

(A+B)

3.2114

0.0030

14.1725

0

17.3869

0.9042

1.1754

0.2272

5.1121

As a

percentag
e of
(A+B+C)

3.2114

0.0030

14.1725

0
17.3869
NA

0.9042

1.1754

0.2272

5.1121

Shares
pledged or
otherwise
encumbere

d

No. of
shares

NA

NA
0

10,540

10,540

343,470

27,545

2000
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Category Category of Number of Total Number of Total shareholding as a Shares
code shareholder shareholders number of shares heldin percentage of total pledged or
shares dematerialise number of shares otherwise
d form encumbere
d
As a As a No. of
percentag percentag shares
e of e of
(A+B) (A+B+C)
(i) Others 196 770,820 770,820 0.1941 0.1941 2254
(including
trusts)
Sub-Total 43,938 30,228,805 30,220,288 7.6131 7.6131 375,269
(B)(2)
(B) Total Public 44,031 99,265,958 99,257,441 25.00 25.00 385,809
Shareholdin
g (B)=
(B)(1)+(B)(2)
TOTAL 44,044 397,063,83 397,055,313 100 100 385,809
(A)+(B) 0
(C) () Shares held 0 0 0 NA 0 NA
by
Custodians
and against
which
Depository
Receipts
have been
issued
(i) Promoter 0 0 0 0 0 0
and
Promoter
Group
(iii) Public 0 0 0 0 0 0
Sub-total (C) 0 0 0 0 0 0
GRAND 44,044 397,063,83 397,055,313 100 100 385,809
TOTAL 0
(A)+(B)+(C)

Our top ten shareholders and the number of Equity Shares held by them as on June 30, 2014 is as follows:

B[ © RN @ O A W N =

Name

M G George Muthoot
George Alexander Muthoot
George Jacob Muthoot
George Thomas Muthoot
Susan Thomas

George M Jacob

Anna Alexander
Elizabeth Jacob

Sara George

Eapen Alexander
TOTAL

No. of Equity Shares
(face value of ¥ 10 each)

47,385,132
44,464,400
44,464,400
44,464,400
29,985,068
15,050,000
14,935,068
14,935,068
13,519,336

7,525,000

276,727 872

No. of Equity Shares

in demat form

47385132
44,464,400
44,464,400
44,464,400
29,985,068
15,050,000
14,935,068
14,935,068
13,519,336

7,525,000

276,727872

As % of total number

of shares

11.9339%
11.1983%
11.1983%
11.1983%
7.5517%
3.7903%
3.7614%
3.7614%
3.4048%
1.8952%
69.69%

The list of top ten holders of debt instruments as on July 18, 2014 is as follows:

Z
gow

b o Bl B o Pl o o

Indian Inland Mission
Yes Bank Limited
T he Ratnakar Bank Limited

Name of holder

Indusind Bank Limited Treasury Department

Hero Motorcorp Limited
Dena Bank
HDFC Bank Limited

T.S. Varghese Ailas Davis T hayyil
MT NL Employees Provident Fund T rust

UCO Bank

Aggregate amount (inXmillion)

958
890
669
640
500
250
250
231
210
200

The list of top ten holders of commercial papers as on July 18,2014 are as follows:
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Sl. Party Issue/value date Maturity date Aggregate Amount
No. (in ¥ million)
L Eto;ak Mahindra Trustee Company July 07,2014 August 28,2014 1000
2. Etodtak MahindraTrustee Company July 04,2014 July 31,2014 1000
3. Principal Cash Management Fund July 03,2014 August 28,2014 800
4. Batspl A/c BOI Axa Liquid Fund July 03,2014 September 01,2014 750
5. Religare Invesco Liquid Fund July 07,2014 July 31,2014 500
6. Taurus Liquid Fund July 07,2014 July 31,2014 500
7. JM High Liquidity Fund July 07,2014 July 31,2014 500
8. BNP Paribas Overnight Fund July 04,2014 July 31,2014 350
9. Batspl A/c BOI Axa Liquid Fund July 04,2014 September 02,2014 250
10. Principal Debt Opportunities Fund-

ConservativeP lan July 03,2014 August 28,2014 150

5. Debt to equity ratio

The debt to equity ratio prior to this Issue is based on a total outstanding debt of I 194,838.50 million and shareholder funds
amounting to ¥ 42,579.43 million as on March 31,2014 . The debt equity ratio post the Issue, (assuming subscription of NCDs
aggregating to ¥ 4,000 million) would be 4.67 times, based on a total outstanding debt of ¥ 198,838.50 million and shareholders
funds of ¥ 42,579.43 million as on March 31, 2014.

(in¥ million)

Prior to the Issue

Particulars

Secured Loan ason 164,347.71
March 31, 2014

Unsecured Loan ason 30,490.79
March 31,2014

Total Debt 194,838.50
Share Capital ason 3,717.13
March 31,2014

Reservesason March 31, 2014 38,928.63
Less: Miscellaneous 66.33
Expenditure (to theextent not

written offor adjusted) ason

March 31,2014

Total Shareholders’ Funds 42,579.43
Debt Equity Ratio (No. of 4.58

Times)#

168,347.71

30,490.79

198,838.50

3,717.13

38,928.63
66.33

42,579.43

4.67

Post the Issue#

*T he debt-equity ratio post the Issue is indicative and is on account of assumed inflowof ¥ 4,000.00 million fromthe Issue and does not include contingent and
off-balance sheet liabilities. The actual debt-equity ratio postthe Issue would depend upon the actual position of debt and equity on the date of allotment.

For details on the total outstanding debt of our Company, please refer to the section titled “Disclosures on Existing Financial
Indebtedness” beginning on page 181

6. No securities of the Company have been purchased or sold by the Promoter Group, Directors of the Company and their
relatives within 6 months immediately preceding the date of the Draft Prospectus.
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OBJECTS OF THE ISSUE

Issue proceeds

Our Company has filed this Draft Prospectus for a public issue of Secured NCDs and Unsecured NCDs aggregating upto
< 2,000 million with an option to retain over-subscription upto ¥ 2,000 million for issuance of additional Secured NCDs and
Unsecured NCDs aggregating to a total of upto ¥ 4,000 million.

The details of the proceeds of the Issue are summarized below:

Particulars Estimated amount (in< million)
Gross proceeds to be raised through the Issue 4,000
Less: - Issue related expenses J
Net proceeds of the Issueafter deducting the Issue related expenses .

The Net Proceeds raised through this Issue will be utilised for following activities in the ratio provided as below :
a) For the purpose of lending- 75% of the amount raised and allotted in the Issue
b) For General Corporate Purposes- 25% of the amount raised and allotted in the Issue

The Unsecured NCDs will be in the nature of Subordinated Debt and will be eligible for Tier Il capital and accordingly will
be utilised in accordance with statutory and regulatory requirements including requirements of RBI.

The main objects clause of the Memorandum of Association of our Company permits our Company to undertake its existing
activities as well as the activities for which the funds are being raised through this Issue.

Purpose for which there is a requirement of funds

Pleas refer to the section titled ‘Objects of the Issue’ beginning on page 69

Funding plan

NA

Summary of the project appraisal report

NA

Schedule of implementation of the project

NA

Monitoring of utilisation of funds

There is no requirement for appointment of a monitoring agency in terms of the SEBI Debt Regulations. The Board of
Directors of our Company shall monitor the utilisation of the proceeds of the Issue. Our Company will disclose in the
Company’s financial statements for the relevant financial year commencing from Financial Year 2014, the utilisation of the
proceeds of the Issue under a separate head along with details, if any, in relation to all such proceeds of the Issue that have
not been utilised thereby also indicating investments, if any, of such unutilised proceeds of the Issue.

Interim use of proceeds

The management of the Company, in accordance with the policies formulated by it from time to time, will have flexibility in
deploying the proceeds received from the Issue. Pending utilisation of the proceeds out of the Issue for the purposes
described above, the Company intends to temporarily invest funds in high quality interest bearing liquid instruments
including money market mutual funds, deposits with banks or temporarily deploy the funds in investment grade interest
bearing securities as may be approved by the Board / Committee of Directors of the Company, as the case may be. Such

investment would be in accordance with the investment policy of our Company approved by the Board or any committee
thereof from time to time.
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Other confirmations

In accordance with the SEBI Debt Regulations, our Company will not utilise the proceeds of the Issue for providing loans to
or acquisition of shares of any person who is a part of the same group as our Company or who is under the same
management as our Company or any subsidiary of our Company.

The Issue proceeds shall not be utilised towards full or part consideration for the purchase or any other acquisition, inter alia
by way of a lease, of any property.

No part of the proceeds from this Issue will be paid by us as consideration to our Promoter, our Directors, Key Managerial
Personnel, or companies promoted by our Promoter except in the usual course of business.

Further the Company undertakes that Issue proceeds from NCDs allotted to banks shall not be used for any purpose, which
may be in contravention of the RBI guidelines on bank financing to NBFCs including those relating to classification as
capital market exposure or any other sectors that are prohibited under the RBI regulations.

The Company confirms that it will not use the proceeds of the Issue for the purchase of any business or in the purchase of
any interest in any business whereby the Company shall become entitled to the capital or profit or losses or both in such
business exceeding 50% thereof, the acquisition of any immovable property or acquisition of securities of any other body
corporate.
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STATEMENT OF POSSIBLE TAX BENEFITS AVAILABLE TO THE DEBENTURE HOLDERS

The following tax benefits will be available to the debenture holders as per the existing provisions of law. The tax
benefits are given as per the prevailing tax laws and may vary from time to time in accordance with amendments to the
law or enactments thereto. The Debenture Holder is advised to consider the taximplications in respect of subscription to
the Debentures after consulting his tax advisor as alternate views are possible. We are not liable to the Debenture Holder
in any manner for placing reliance upon the contents of this statement of tax benefits.

A. IMPLICATIONS UNDER THE INCOME-TAX ACT, 1961 (‘LT. ACT’)
i) To the Resident Debenture Holder
1 Interest on NCD received by Debenture Holders would be subject to tax at the normal rates of tax in

accordance with and subject to the provisions of the I.T. Act and such tax would need to be withheld at the
time of credit/payment as per the provisions of Section 193 of the L.T. Act. However, no income tax is
deductible at source in respect of the following:

a. In case the payment of interest on debentures to a resident individual or a Hindu Undivided Family
(‘HUF’)Debenture Holder does not or is not likely to exceed Rs 5,000 in the aggregate during the
Financial year and the interest is paid by an account payee cheque.

b.  On any security issued by a company in a dematerialized form and is listed on recognized stock exchange
in India in accordance with the Securities Contracts (Regulation) Act, 1956 and the rules made there
under.(w.e.f. 01.06.2008).

c.  When the Assessing Officer issues a certificate on an application by a Debenture Holder on satisfaction
that the total income of the Debenture holder justifies no/lower deduction of tax at source as per the
provisions of Section 197(1) of the L.T. Act; and that certificate is filed with the Company before the
prescribed date of closure of books for payment of debenture interest.

d. (i) When the resident Debenture Holder with Permanent Account Number (‘PAN’) (not being a company
or a firm) submits a declaration as per the provisions of section 197A(1A) of the L.T. Act in the prescribed
Form 15G verified in the prescribed manner to the effect that the tax on his estimated total income of the
financial year in which such income is to be included in computing his total income will be NIL. However
under section 197A(1B) of the L.T. Act, “Form 15G cannot be submitted nor considered for exemption
from tax deduction at source if the dividend income referred to in section 194, interest on securities,
interest, withdrawal from NSS and income from units of mutual fund or of Unit Trust of India as the case
may be or the aggregate of the amounts of such incomes credited or paid or likely to be credited or paid
during the previous year in which such income is to be included exceeds the maximum amount which is
not chargeable to income tax”.

To illustrate, as on 01.04.2013, the maximum amount of income not chargeable to tax in case of
individuals (other than senior citizens and super senior citizens) and HUFs is Rs 2,00,000; in the case of
every individual being a resident in India, who is of the age of 60 years or more but less than 80 years at
any time during the Financial year (Senior Citizen) is Rs 2,50,000; and in the case of every individual
being a resident in India, who is of the age of 80 years or more at any time during the Financial year
(Super Senior Citizen) is Rs 5,00,000 for Financial Year 2013-14.

Further, section 87A provides a rebate of 100 percent of income-tax or an amount of Rs 2,000 whichever
is less to a resident individual whose total income does not exceed Rs 500,000

(ii) Senior citizens, who are 60 or more years of age at any time during the financial year, enjoy the
special privilege to submit a self-declaration in the prescribed Form 15H for non deduction of tax at
source in accordance with the provisions of section 197A(1C) of the I.T. Act even if the aggregate income
credited or paid or likely to be credited or paid exceeds the maximum amount not chargeable to tax,
provided that the taxdue on total income of the person is NIL.

(i) In all other situations, tax would be deducted at source as per prevailing provisions of the I.T. Act.
Form No.15G with PAN / Form No.15H with PAN / Certificate issued u/s 197(1) has to be filed with the
Company before the prescribed date of closure of books for payment of debenture interest without any tax
withholding.
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In case where tax has to be deducted at source while paying debenture interest, the Company is not required to deduct
surcharge, education cess and secondary and higher education cess.

2.

i)

As per section 2(29A) of the IT Act, read with section 2(42A) of the I.T. Act, a listed debenture is treated as a
long term capital asset if the same is held for more than 12 months immediately preceding the date of its
transfer. Under section 112 of the I.T. Act, capital gains arising on the transfer of long term capital assets being
listed securities are subject to tax at the rate of 20% of capital gains calculated after reducing indexed cost of
acquisition or 10% of capital gains without indexation of the cost of acquisition. The capital gains will be
computed by deducting expenditure incurred in connection with such transfer and cost of acquisition/indexed
cost of acquisition of the debentures fromthe sale consideration.

However as per the third proviso to section 48 of L.T. Act, benefit of indexation of cost of acquisition under
second proviso of section 48 of I.T. Act, is not available in case of bonds and debenture, except capital indexed
bonds. Thus, long term capital gains arising out of listed debentures would be subject to taxat the rate of 10 %
computed without indexation.

In case of an individual or HUF, being a resident, where the total income as reduced by such long-term capital
gains is below the maximum amount which is not chargeable to income-tax, then, such long-term capital gains
shall be reduced by the amount by which the total income as so reduced falls short of the maximum amount
which is not chargeable to income-tax and the tax on the balance of such long-term capital gains shall be
computed at the rate mentioned above.

Amendments in Finance Act 2014

In section 112 of the Income-tax Act, in sub-section (1), with effect from the 1st day of April, 2015,—

(a) in the proviso, occurring after clause (d), for the words “being listed securities or unit”, the words and
brackets “being listed securities (other than a unit)” shall be subs tituted;

(b) in the Explanation, clause (b) shall be omitted.

In section 48 of the Income-tax Act, in the Explanation, in clause (v), for the words “Consumer Price Index for
urban non-manual employees”, the words and brackets “Consumer Price Index (Urban)” shall be substituted
with effect from the 1st day of April, 2016.

Short-term capital gains on the transfer of listed debentures, where debentures are held for a period of not more
than 12 months would be taxed at the normal rates of taxin accordance with and subject to the provisions of the
I.T. Act. The provisions relating to maximum amount not chargeable to tax described at para 3 above would
also apply to such short term capital gains.

In case the debentures are held as stock in trade, the income on transfer of debentures would be taxed as
business income or loss in accordance with and subject to the provisions of the I.T. Act.

To the Non Resident Debenture Holder

A non-resident Indian has an option to be governed by Chapter XII-A of the I.T. Act, subject to the provisions
contained therein which are given in brief as under:

(@ As per section 115E of the L.T. Act, interest income from debentures acquired or purchased with or
subscribed to in convertible foreign exchange will be taxable at 20%, whereas, long term capital gains on
transfer of such Debentures will be taxable at 10% of such capital gains without indexation of cost of
acquisition. Short-term capital gains will be taxable at the normal rates of tax in accordance with and
subject to the provisions contained therein.

(b) As persection 115F of the I.T. Act, long term capital gains arising to a non-resident Indian from transfer
of debentures acquired or purchased with or subscribed to in convertible foreign exchange will be exempt
from capital gain tax if the net consideration is invested within six months after the date of transfer of the
debentures in any specified asset or in any saving certificates referred to in section 10(4B) of the I.T. Act
in accordance with and subject to the provisions contained therein. However, if the new assets are
transferred or converted into money within a period of three years from their date of acquisition, the
amount of capital gains exempted earlier would become chargeable to tax as long term capital gains in the
year in which the new assets are transferred or converted into money.

(c) As per section 115G of the I.T. Act, it shall not be necessary for a non-resident Indian to file a return of

income under section 139(1) of the L.T. Act, if his total income consists only of investment income as
defined under section 115C and/or long term capital gains earned on transfer of such investment acquired
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out of convertible foreign exchange, and the tax has been deducted at source fromsuch income under the
provisions of Chapter XVII-B of the I.T. Act in accordance with and subject to the provisions contained
therein.

(d) Under section 115H of the L.T. Act, where a non-resident Indian becomes a resident in India in any
subsequent year, he may furnish to the Assessing Officer a declaration in writing along with return of
income undersection 139 for the assessment yearfor which he is assessable as a resident, to the effect that
the provisions of Chapter XII-A shall continue to apply to him in relation to the investment income (other
than on shares in an Indian Company) derived from any foreign exchange assets in accordance with and
subject to the provisions contained therein. On doing so, the provisions of Chapter XII-A shall continue to
apply to him in relation tosuchincome for thatassessmentyear and for every subsequent assessment year
until the transfer or conversion (otherwise than by transfer) into money of such assets.

In accordance with and subject to the provisions of section 1151 of the I.T. Act, a Non-Resident Indian may opt
not to be governed by the provisions of Chapter XII-A of the I.T. Act. In that case,

(@ Long term capital gains on transfer of listed debentures would be subject to tax at the rate of 10%
computed without indexation.

(b) Investment income and Short-term capital gains on the transfer of listed debentures, where debentures are
held for a period of not more than 12 months preceding the date of transfer, would be taxed at the normal
rates of tax in accordance with and subject to the provisions of the L.T. Act

() Where, debentures are held as stock in trade, the income on transfer of debentures would be taxed as
business income or loss in accordance with and subject to the provisions of the I.T. Act.

Under Section 195 of the I.T. Act, the applicable rate of tax deduction at source is. 20% on investment income
and 10% on any long-term capital gains as per section 115E, and 30% for Short Term Capital Gains if the payee
Debenture Holder is a Non Resident Indian.

The income tax deducted shall be increased by a surcharge as under:

(@ In the case of non- resident Indian surcharge at the rate of 10% of such tax where the income or the
aggregate of such income paid or likely to be paid and subject to the deduction exceeds Rs. 1,00,00,000.

(b) In the case of non domestic company, at the rate of 2%of such income tax where the income or the
aggregate of such income paid or likely to be paid and subject to deduction exceeds Rs. 1,00,00,000 but
does not exceed Rs. 10,00,00,000.

(¢) In the case of non-domestic company, at the rate of 5% of such income tax where the income or the
aggregate of such income paid or likely to be paid and subject to the deduction exceeds Rs. 10,00,00,000.
2% education cess and 1% secondary and higher education cess on the total income tax (including
surcharge) is also deductible.

As per section 90(2) of the I.T. Act read with the Circular no. 728 dated October 30, 1995 issued by the Central
Board of Direct Taxes, in the case of a remittance to a country with which a Double Tax Avoidance Agreement
(DTAA) is in force, the tax should be deducted at the rate provided in the Finance Act of the relevant year or at
the rate provided in the DTAA, whichever is more beneficial to the assessee. However, submission of tax
residency certificate, is a mandatory condition for availing benefits under any DTAA. If the tax residency
certificate does not contain the prescribed particulars, a self-deduction in Form 10F would need to be provided
by the assessee.

In terms of Chapter XA of the Income Tax Act General Anti Avoidance Rule may be invoked notwithstanding
anything contained in the Act. By this Rule any arrangement entered into by an assessee may be declared to be
impermissible avoidance arrangement as defined in that Chapter and the consequence would be interalia denial
of tax benefit, applicable w.e.f Financial Year 2015-16.

Alternatively, to ensure non deduction or lower deduction of tax at source, as the case may be, the Debenture
Holder should furnish a certificate under section 197(1) of the I.T. Act, from the Assessing Officer before the
prescribed date of closure of books for payment of debenture interest. However, an application for the issuance
of such certificate would not be entertained in the absence of PAN as per the provisions of section 206AA.

Amendments in Finance Act 2014
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ii)

iv)

In section 206AA of the Income-tax Act, in sub-section (7), the word “infrastructure” shall be omitted with
effect from the 1% day of October, 2014.

To the Foreign Institutional Investors (FlIs)

In accordance with and subject to the provisions of section 115AD of the I.T. Act, long term capital gains on
transfer of debentures by Flls are taxable at 10% (plus applicable surcharge and education and secondary and
higher education cess) and short-term capital gains are taxable at 30% (plus applicable surcharge and education
and secondary and higher education cess). The benefit of cost indexation will not be available. Further, benefit
of provisions of the first proviso of section 48 of the I.T. Act will not apply.

Income other than capital gains arising out of debentures is taxable at 20% in accordance with and subject to the
provisions of Section 115AD.

The Finance Act, 2013 (by way of insertion of a new section 194LD in the L.T. Act) provides for lower rate of
withholding tax at the rate of 5% on payment by way of interest paid by an Indian company to Flls and
Qualified Foreign Investor in respect of rupee denominated bond of an Indian company between June 1,2013
and June 1, 2015 provided such rate does not exceed the rate as may be notified by the Government. In addition
to that, applicable surcharge, education cess at 2% on income tax & surcharge and higher & secondary
education cess at 1% on income tax & surcharge will also be deducted.

In accordance with and subject to the provisions of section 196D(2) of the I.T. Act, no deduction of tax at
source is applicable in respect of capital gains arising on the transfer of debentures by Flls.

The provisions at para Il (4, 5 and 6) above would also apply to Flls.

Amendments in Finance Act 2014
Provided further that in respect of any income chargeable to tax under section 115A, 115AB, 115AC, AD,
115B, 115BB, 115BBA, 115BBC, 115BBD, 115BBE, 115E, 115JB or 115JC of the Income-tax Act, the
amount of income-tax computed under this sub-section shall be increased by a surcharge, for purposes of the
Union, calculated,—
(@) in the case of every individual or Hindu undivided family or association of persons or body of individuals,
whether incorporated or not, or every artificial juridical person referred to in sub-clause (vii) of clause (31) of
section 2 of the Income-tax Act, or co-operative society or firm or local authority, at the rate of ten per cent. of
such income-tax, where the total income exceeds one crore rupees;

(b) in the case of every domestic company,—
(i) at the rate of five per cent. of such income-tax, where the total income exceeds one crore rupees but does not
exceed ten crore rupees;
(ii) at the rate of ten per cent. of such income-tax, where the total income exceeds ten crore rupees;

(c) in the case of every company, other than a domestic company,—
(i) at the rate of two per cent. of such income-tax, where the total income exceeds one crore rupees but does not
exceed ten crore rupees;
(ii) at the rate of five per cent. of such income-tax, where the total income exceeds ten crore rupees

To the Other Eligible Institutions

All mutual funds registered under Securities and Exchange Board of India or set up by public sector banks or public
financial institutions or authorised by the Reserve Bank of India are exempt from tax on all their income, including
income from investment in Debentures under the provisions of Section 10(23D) of the I.T. Act subject to and in
accordance with the provisions contained therein.

v)

1

Exemption under Sections 54EC and 54F of the I.T. Act

Under section 54EC of the I.T .Act, long term capital gains arising to the debenture holders on transfer of their
debentures in the company shall not be chargeable to taxto the extent such capital gains are invested in certain
notified bonds within six months after the date of transfer. If only part of the capital gain is so invested, the
exemption shall be proportionately reduced. However, if the said notified bonds are transferred or converted
into money within a period of three years from their date of acquisition, the amount of capital gains exempted
earlier would become chargeable to tax as long term capital gains in the year in which the bonds are
transferred or converted into money. However, the exemption is subject to a limit of investment of Rs 50 lacs
during any financial year in the notified bonds. Where the benefit of section 54EC of the I.T. Act has been
availed of on investments in the notified bonds, a deduction from the income with reference to such cost shall
not be allowed under section 80C of the .T. Act.
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2. As per the provisions of section 54F of the I.T. Act, any long-term capital gains on transfer of a long term
capital asset (not being residential house) arising to a Debenture Holder who is an individual or Hindu
Undivided Family, is exempt from tax if the entire net sales consideration is utilized, within a period of one
year before, or two years after the date of transfer, in purchase of a new residential house, or for construction
of residential house within three years from the date of transfer. If part of such net sales consideration is
invested within the prescribed period in a residential house, then such gains would be chargeable to taxon a
proportionate basis. This exemption is available, subject to the condition that the Debenture Holder does not
own more than one residential house at the time of such transfer. If the residential house in which the
investment has been made is transferred within a period of three years from the date of its purchase or
construction, the amount of capital gains tax exempted earlier would become chargeable to taxas long term
capital gains in the year in which such residential house is transferred. Similarly, if the Debenture Holder
purchases within a period of two years or constructs within a period of three years after the date of transfer of
capital asset, another residential house (other than the new residential house referred above), then the original
exemption will be taxed as capital gains in the year in which the additional residential house is acquired.

Amendments in Finance Act 2014

In section 54EC, in sub-section (1), after the proviso, the following proviso shall be inserted with

effect from the 1st day of April, 2015, namely:—

“Provided further that the investment made by an assessee in the long-termspecified asset, from capital gains
arising from transfer of one or more original assets, during the financial year in which the original asset or
assets are transferred and in the subsequent financial year does not exceed fifty lakh rupees.”.

In section 54F of the Income-tax Act, in sub-section (1), for the words “constructed, a residential house”, the
words “constructed, one residential house in India” shall be substituted with effect from the 1st day of April,
2015.

Vi) Requirement to furnish PAN under the I.T. Act

1. Sec.139A(GA)

Section 139A(5A) requires every person from whose income tax has been deducted at source under chapter XVII-B of
the I.T. Act to furnish his PAN to the person responsible for deduction of taxat source.

2. Sec.206AA:

@ Section 206AA of the I1.T. Act requires every person entitled to receive any sum, on which taxis deductible
under Chapter XVIIB (‘deductee’) to furnish his PAN to the deductor, failing which attracts tax shall be
deducted at the higher of the following rates:

(i) at the rate specified in the relevant provision of the I.T. Act; or

(ii) at the rate or rates in force; or

(iii) at the rate of twenty per cent.

No certificate under section 197 would be granted unless the application made under that section contains the
PAN of the applicant.

() A declaration under Section 197A(1) or 197A(1A) 197A(1C) shall not be valid unless the person furnishes his
PAN in such declaration and the deductor is required to deduct taxas per Para (a) above in such a case.

(© Where a wrong PAN is provided, it will be regarded as non furnishing of PAN and Para (a) above will apply
Amendments in Finance Act 2014

In section 206AA of the Income-tax Act, in sub-section (7), the word “infrastructure” shall beomitted with
effect from the 1st day of October, 2014.

vii) Taxability of Gifts received for nil or inadequate consideration

As per section 56(2)(vii) of the L.T. Act, where an individual or Hindu Undivided Family receives debentures from any
person on or after 1st October, 2009:

@ without any consideration, aggregate fair market value of which exceeds fifty thousand rupees, then the whole
of the aggregate fair market value of such debentures or;
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(b) for a consideration which is less than the aggregate fair market value of the debenture by an amount exceeding
fifty thousand rupees, then the aggregate fair market value of such debentures as exceeds such consideration
shall be taxable as the income of the recipient at the normal rates of tax

However, this provision would not apply to any receipt:

@ From any relative; or

(b) On the occasion of the marriage of the individual; or

(©) Under a will or by way of inheritance; or

d) In contemplation of death of the payer or donor, as the case may be; or

e From any local authority as defined in Section 10(20) of the L.T. Act; or

® From any fund or foundation or university or other educational institution or hospital or other medical

institution or any trust or institution referred to in Section 10(23C); or
@ From any trust or institution registered under section 12AA.

Amendments_in_Finance Act 2014

In section 56 of the Income-tax Act, in sub-section (2), after clause (viii), the following clause shall be inserted with
effect from the 1st day of April, 2015, namely:—

“(ix) any sum of money received as an advance or otherwise in the course of negotiations for transfer of a capital asset,
if —

(@) such sumis forfeited; and

(b) the negotiations do not result in transfer of such capital asset.”

B. IMPLICATIONS UNDER THE WEALTH TAX ACT, 1957
Wealth-tax is not levied on investment in debentures under section 2(ea) of the Wealth-tax Act, 1957.

1 The above Statement sets out the provisions of law in a summary manner only and is not a complete analysis or
listing of all potential tax consequences of the purchase, ownership and disposal of debentures/bonds.

2. The above statement covers only certain relevant benefits under the Income-tax Act, 1961 and Wealth Tax Act,
1957(collectively referred to as ‘direct tax laws”) and does not cover benefits under any other law.

3. The above statement of possible tax benefits are as per the current direct tax laws as in force. Investors are
advised to keep in touch with changes, if any, made in tax laws. Several of these benefits are dependent on the
Debenture Holder fulfilling the conditions prescribed under the relevant provisions.

4, This statement is intended only to provide general information to the Debenture Holders and is neither
designed nor intended to be a substitute for professional tax advice. In view of the individual nature of tax
consequences, each Debenture Holder is advised to consult his/her/its own taxadvisor with respect to specific
tax consequences of his/her/its holding in the debentures of the Company.

5. The stated benefits will be available only to the sole/ first named holder in case the debenture is held by joint
holders.
6. In respect of non-residents, the tax rates and consequent taxation mentioned above will be further subject to

any benefits available under the relevant tax treaty, if any, between India and the country in which the non-
resident has fiscal domicile.

7. In respect of non-residents, taxes paid in India could be claimed as a credit in accordance with the provisions
of the relevant tax treaty.

Interest on application money would be subject to tax at the normal rates of taxin accordance with and subject
to the provisions of the 1.T. Act and such taxwould need to be withheld at the time of credit/payment as per the
provisions of Section 194A/195 of the I.T. Act
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No assurance is given that the revenue authorities/courts will concur with the views expressed herein. Our
views are based on the existing provisions of law and its interpretation, which are subject to changes fromtime
to time. We do not assume responsibility to update the views consequent to such changes. We shall not be
liable to any claims, liabilities or expenses relating to this assignment except to the extent of fees relating to
this assignment, as finally judicially determined to have resulted primarily from bad faith or intentional
misconduct. We will not be liable to any other person in respect of this statement.
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SECTION IV: ABOUT THE ISSUER AND INDUSTRY OVERVIEW
INDUSTRY OVERVIEW

The following information includes extracts from publicly available information, data and statistics derived from reports
prepared by third party consultants, including the IMaCS Industry Report 2012, private publications, and industry reports
prepared by various trade associations, as well as other sources, which have not been prepared or ind ependently verified by
the Company, the Lead Managers or any of their respective affiliates or advisors. Such information, data and statistics may be
approximations or may use rounded numbers. Certain data has been reclassified for the purpose of presentation and much of
the available information is based on best estimates and should therefore be regarded as indicative only and treated with
appropriate caution.

Owerview of the Indian Economy

India is the fourth largest economy in the world after the European Union, the United States and China with an estimated GDP
of approximately US$ 4.962 trillion in 2013, on a purchasing power parity ("PPP") basis. It's GDP grew at a real growth rate
of 4.7% in 2013. (Source: CIA World Factbook).

India is the largest consumer of gold jewellery in the world; together with China, it makes up over half the global consumer
demand for gold. (Source: World Gold Council).

According to the ASSOCHAM India, gold imports accounted for 9.6% of India’s total imports in 2011 and along with silver
was the second most imported commodity during this period.

Owerview of the Indian Consumer Credit Market

A variety of financial intermediaries in the public and private sectors participate in India's consumer lending sector,
including commercial banks and NBFCs.

Commercial Banks

As of September 2013, there were 151 scheduled commercial banks (*SCBs"), (including regional rural banks ("RRBs") in
India. (Source: RBI, Quarterly Statistics on Deposits and Credit of Scheduled Commercial Banks, September 2013). As of
September 2013, the number of banked centres served by SCBs was 39,694 of which 30,538 were single office centres and
74 centres had 100 or more bank offices (Source: RBI, Quarterly Statistics on Deposits and Credit of Scheduled
Commercial Banks, September 2013). Scheduled commercial banks are banks that are listed in a schedule to the Reserve
Bank of India Act, 1934, and may be further categorised as public sector banks, private sector banks and foreign banks.

Non-Banking Finance Companies

A non-banking finance company ("NBFC") is a company registered under the Companies Act, 1956 and is engaged in the
business of loans and advances, acquisition of shares/stock/bonds/debentures/securities issued by Government or local
authority or other securities of like marketable nature, leasing, hire-purchase, insurance business, chit business but does not
include any institution whose principal business is that of agriculture activity, industrial activity, sale/purchase/construc tion
of immovable property. A non-banking institution which is a company and which has its principal business of receiving
deposits under any scheme or arrangement or any other manner, or lending in any manner is also a non-banking financial
company (Residuary non-banking company). It is mandatory that every NBFC should be registered with RBI to commence
or carry on any business of non-banking financial institution as defined in clause (a) of Section 45 | of the RBI Act, 1934.
All NBFCs are not entitled to accept public deposits. Only those NBFCs holding a valid Certificate of Registration with
authorisation to accept public deposits can accept/hold public deposits. NBFCs authorised to accept/hold public deposits
besides having minimum stipulated net owned fund should also comply with the directions such as investing part of the
funds in liquid assets, maintain reserves, rating etc. issued by the Bank (Source: RBI). As of January 31, 2014, there were
238 NBFCs in India permitted to accept public deposits (Source: http://www.rbi.org.in/scripts/NBFC_Pub_lic.aspx ).
Further, as of January 31, 2014, there were 11,913 NBFCs in India that do not accept public deposits (Source:
http://www.rbi.org.in/scripts/bs_nbfclist.aspx)
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Gold Finance Industry in India

According to the World Gold Council, India is one of the largest markets for gold. For the year 2013, Indian investment in
gold bars increased by 16% and demand for jewellery, the other component of consumer demand, increased by 11% from
552t to 613t (Source: World Gold Council).

The World Gold Council expects that by 2020, India (together with China) will have one billion new urban consumers of
gold jewellery. In the fourth quarter of 2013, India accounted for 24.8% of the global demand of gold jewellery and bars
and coins (Source: World Gold Council). Part of the large appetite for jewellery in India is driven by the cultural role gold
plays; it is considered auspicious to buy gold at key festivals and events. Limited access to financial assets means gold has
an important parallel status as a store of value. In India, gold jewellery is a desirable possession as well as an investment to
be passed down through generations. (Source: World Gold Council)

Indian consumers have an affinity for gold that emanates from various social and cultural factors. Furthermore, the low
level of financial inclusion and poor access to financial products and services make gold a safe and attractive investment
proposition. Gold Loans in India, have largely been concentrated in southern India, which holds the largest
proportion of India's gold portfolio, and is typically more open to borrowing against gold as compared to consumers
in the northern and western regions of India. (Source: Report of the Working Group to Study the Issues Related to Gold
Imports and Gold Loans NBFCs in India, February 2013)

Gold Demand in India

e Continued growth: Despite several import related curbs during 2013, gold demand remained buoyant, with a full-year
total of 975 tons compared to 864 tons in 2012. The World Gold Council estimates that unofficial imports almost doubled
compared with 2012, to compensate for the decline in official imports. (Source: World Gold Council February 2014)

e South India constitutes the largest market for gold: Southern India has been the largest market accounting for
approximately 40% of the gold demand, followed by the western region at approximately 25%, the northern region at 20-
25%, and the eastern region at approximately 10-15% of India's annual gold demand. (Source: Report of the Working
Group to Study the Issues Related to Gold Imports and Gold Loans NBFCs in India, February 2013)

o Demand is further concentrated in rural pockets of India: Rural India is estimated to hold around 65% of total
gold stock as this section of the population views gold as a secure and easily accessible savings vehicle along with its
consumption purpose. (Source: Report of the Working Group to Study the Issues Related to Gold Imports and Gold Loans
NBFCs in India, February 2013).

In addition to a growing organized Gold Loans market in India, there is a large long-operated, unorganised Gold Loans
market which includes numerous pawnbrokers, money lenders and cooperative societies, operating primarily in rural areas
of India, and providing loans against jewellery to families at interest rates in excess of 30%. These operators have a
strong understanding of the local customer base and offer an advantage of immediate liquidity to customers in need,
without requiring elaborate formalities and documentation.

The southern region of India accounts for the largest share of the Gold Loans market in India. It was also realized that there
is potential to expand gold loans market to the Northern and Western regions of India, provided the branch network is
expanded and the loans are available easily with flexible options. Several large finance companies started expanding their
branches in these regions and the response appears to be favourable. (Source: Report of the Working Group to Study the
Issues Related to Gold Imports and Gold Loans NBFCs in India, February 2013).

Driwvers of Growth in Gold Loans Market in India

i. Regulatory incentives to lenders: RBI recently released regulation, mandating 75% loan to value (LTV) cap
(an increase from the 60% LTV cap mandated in September 2013 and which gold loan NBFCs were yet to
implement). Revised LTV of 75% would provide a level-playing field to gold loan NBFCs compared with
banks and lowers the risk of competition and loss of market share.

ii. Increasing need for liquidity: As gold loans are issued solely on the basis of gold jewellery as collateral, the
high growth rates observed for gold loans in recent years could be reflecting the emergence of a liquidity motive
apart from the conventional saving motive to acquire gold. The rapid growth in gold loans in recent years
indicates unleashing the latent demand for liquidity from significant proportion of the population who faced
severe borrowing constraints in the past. (Source: Report of the Working Group to Study the Issues Related to
Gold Imports and Gold Loans NBFCs in India, February 2013).
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Changing consumer attitudes and preferences: Indian customers have demonstrated a change in their
traditionally debt-averse psychology. A quiet swing in savings from financial products to assets, showing
propensity for further growth, is visible in the Indian economy. (Source: Report of the Working Group to Study
the Issues Related to Gold Imports and Gold Loans NBFCs in India, February 2013).

Competition

The Gold Loans market has been dominated by SCBs focused on southern India, and NBFCs with market shares of
approximately 47.7% and 45.6%, respectively in fiscal 2012, while the remaining market share has been held by small co-
operative banks. (Source: IMaCS Industry Report 2012).

While the importance of banks has continued unabated, a striking increase in the share of NBFCs in total gold loans is also
discernible in the recent years. The share of NBFCs doubled from 13% at end-April 2008 to 27% at end-March 2012. In
other words, on average, the share of gold loan NBFCs increased by about three percentage points on an annual basis.
(Source: Report of the Working Group to Study the Issues Related to Gold Imports and Gold Loans NBFCs in India,
February 2013)

NBFCs offer flexibility, quick disbursal and an informal environment to their customers in return for a premium on the
rates of interest offered. The interest rates charged by the banks vary from 7-10% in case of loans for agricultural purposes
and approximately 12-16% on loans for non-agricultural purposes while NBFCs charge interest rates between 12% and
25%. (Source: IMaCS Industry Report 2012) However, changes in February 2011 in regulatory norms have precluded
gold loans from being classified under the agriculture sector, thereby increasing the cost of funds of gold loan companies,
including our Company.

Role of NBFC's in the competitive landscape of the gold finance industry in India

A typical Gold Loan customer expects high loan-to-value ratios, easy access, low levels of documentation and formalities,
quick approval and disbursal of loans, lockers to ensure safety of their pledged gold and a team of expert valuers.
Specialized NBFCs with their long years of experience and a singular focus on the gold loans segment have developed a
deep understanding of the customer and business dynamics and have acquired niche capabilities to cater to the
requirements of the customers. (Source: IMaCS Industry Report 2012)

NBFCs specializing in Gold Loans continue to perform strongly in the Gold Loans market, In fiscal 2012, the Gold
Loans market was largely concentrated between two categories of lenders: south India based SCBs and NBFCs
specializing in Gold Loans which held approximately 47.7% and 45.6%, respectively, of the total market. The rest of the
Gold Loans portfolio was held by several small co-operative banks. (Source: IMaCS Industry Report 2012)

Furthermore, the RBI's regulations in January 2014, mandating 75% LTV cap on gold value, improve the competitive

positioning of gold loan NBFCs vis-a-vis unorganised players.

Outlook of the Gold Loans Market in India

Based on the assessment of the emerging dynamics and competitive landscape, the Gold Loans market is expected to g row
at at an average rate between 18% and 20% over the period of fiscal 2012 to fiscal 2016. (Source: IMaCS Industry Report
2012)

On March 22, 2012, RBI issued guidelines which, among others, capped the LTV for gold lending at 60% and increased

Tier | capital requirement for companies primarily engaged in gold lending (such loans comprising 50% or more of their
financial assets) to 12%. However, in January 2014, RBI revised upwards the LTV norm for gold loan NBFCs to 75%.
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NBFCs inthe Indian Gold Loans market

Parameters Specialised | South Based | New NBFC New Bank Cooperative
- NBFCs Banks Entrants Entrants Banks

STRATEGIC STANCE AND FOCUS

Focus on the segment 1 i Medium Low to Medium Medium

W]'ll'mgne-ss to expand in Non High
South regions

ABILITY TO PROVIDE ACCESSIBILITY

Size of Existing Branch . .

ABILITY TO PROVIDE FLEXIBILITY

High Medium Low

Medmm

Ability to provide a wide
range of products - High

LTV products

Competitive advantage on
account of Flexibility-long
hours, cash disbursals

Regulatory stress peoints for various Potential threats to competitive
categories of lenders positioning of specialised NBFCs

Source: IMacCS Industry Report 2012

In addition, it is anticipated that the large banks in southern India will continue to be amongst the leading lenders, but
considering the various regulatory and operational processes, it would be challenging for the banks to offer the same level
of accessibility, flexibility and turnaround to customers as that of NBFCs. (Source: IMaCS Industry Report 2012)

New NBFC entrants in the market are currently in a cautious preparatory mode to enter the Gold Loans market and have
sought to position themselves between the specialized Gold Loan NBFCs and banks in terms of the target customers and
operational efficiency such as extent of flexibility and quick turnaround. These NBFCs have been directly affected by the
recent regulatory norms for specialized NBFCs, which may prompt them to take a relook at their internal growth plans for
the segment. (Source: IMaCS Industry Report 2012)

The following factors will be crucial in contributing to the continued growth of specialized NBFCs:

e Large distribution network: Specialized NBFCs have a large distribution network in southern India and have a strong
team of local employees who are well-versed with the psyche and demand characteristics of local customers for Gold
Loans.

e Fast turnaround: Specialized NBFCs typically offers quick disbursal of loans between 10-15 minutes compared to
banks, where the time to disburse the loans can range from few hours to 1-2 days. Specialized NBFCs have trained valuers
at each of the branches to expedite the process. On the other hand, banks do have a panel of approved valuers, who visit the
bank on a regular or as required basis. (Source: IMaCS Industry Report 2012)

e Minimal documentation: Specialized NBFCs check for only basic documents such as identity proof, while banks
insist on full compliance to KYC norms. (Source: IMaCS Industry Report 2012)

e Ability to handle cash transactions: Specialized NBFCs have developed high cash handling capabilities as majority of
the transactions are in cash and are not constrained by the norms for banks which restrict cash dealings. (Source:
IMaCS Industry Report 2012)
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OUR BUSINESS
Owerview

We are the largest gold loan NBFC in India in terms of loan portfolio. According to the IMaCS Research & Analytics
Industry Report, Gold Loans Market in India, 2012 (“IMaCS Industry Report (2012)”), we were ranked the largest gold
loan company in India in terms of loan portfolio. We provide personal loans and business loans secured by gold jewellery,
or Gold Loans, primarily to individuals who possess gold jewellery but are not able to access formal credit within a
reasonable time, or to whom credit may not be available at all, to meet unanticipated or other short-term liquidity
requirements. According to the IMaCS Industry Report 2012, as of March 31, 2012 our branch network was the largest
among gold loan NBFCs in India. Our Gold Loan portfolio as of March 31, 2014 comprised approximately 5.55 million
loan accounts in India that we serviced through 4,270 branches across 20 states, the national capital territory of Delhi and
four union territories in India. As of March 31, 2014, we employed 25,102 persons in our operations.

We are a “Systemically Important Non-Deposit Taking NBFC” (NBFC-ND-SI) headquartered in the south Indian state of
Kerala. Our operating history has evolved over a period of 75 years since M George Muthoot (the father of our Promoters)
founded a gold loan business in 1939 under the heritage of a trading business established by his father, Ninan Mathai
Muthoot, in 1887. Since our formation, we have broadened the scale and geographic scope of our gold loan operations so
that, as of March 31,2012, we were India’s largest provider of Gold Loans. For the years ended March 31, 2009, 2010,
2011, 2012 , 2013 and 2014 , revenues from our Gold Loan business constituted 96.71%, 98.08%, 98.75%, 99.12% 98.77%
and 98.07% respectively, of our total income. In addition to our Gold Loans business, we provide money transfer services
through our branches as sub-agents of various registered money transfer agencies and also provide collection agency
services. We also operate three windmills in the state of Tamil Nadu. In February 2014, we entered the business of
providing cash withdrawal services through white label ATMs to customers using cards issued to them by commercial
banks. We believe that these services will enable us to improve our visibility as well as record increased customer presence
in our branches.

Historically, we raised capital by issuing secured non-convertible debentures called “Muthoot Gold Bonds” on a private
placement basis. Proceeds from our issuance of Muthoot Gold Bonds form a significant source of funds for our Gold Loan
business. The RBI through its circular RBI/2012-13/560 DNBD(PD) CC No. 330/03.10.001/2012-13 dated June 27, 2013
and RBI/2013-14/115 DNBS(PD) CC No0.349/03.10.001/2013-14 dated July 02, 2013 issued various guidelines with respect
to raising money through private placements by NBFCs in the form of non-convertible debentures. These guidelines include
restrictions on the number of investors in an issue to 49 investors, minimum subscription amounts ¥ 2.5 million per investor
and prohibition on providing loan against own debentures. This has resulted in limiting our ability to raise capital by making
private placements of debentures in India. Since the change in regulations in July 2013, we have raised ¥ 17,641.22 million
in debentures issued under the public route. We are focusing our efforts on ensuring that upon maturity existing private
placement debenture holders subscribe to debentures we issue through the public issue route. As of March 31, 2014, 0.50
million high net-worth and retail individuals had invested in our secured and unsecured debentures (subordinated debt).

We also rely on bank loans and subordinated debt instruments as our sources of funds. As of March 31, 2014, we had
% 81,579.61 million in outstanding Muthoot Gold Bonds and I 113,258.89 million in other borrowings. We also raise
capital by issuing commercial paper and listed and credit rated non-convertible debentures under private placement mode or
through public issues to various institutional corporate, high net worth and retail investors.

Our customers are typically small businessmen, vendors, traders, farmers and salaried individuals, who for reasons of
convenience, accessibility or necessity, avail of our credit facilities by pledging their gold jewellery with us rather than by
taking loans from banks and other financial institutions. We provide retail loan products, primarily comprising Gold Loans..
Our Gold Loans have a maximum 12 month term. Our average disbursed Gold Loan amount outstanding was ¥ 38,931 per
loan account as of March 31, 2014..For the year ended March 31, 2014 our retail loan portfolio earned, on an average,
interest of 1.69% per month, or 20.27% per annum.,

The RBI amended the Non Banking Financial (Non Deposit Accepting or Holding) Companies Prudential Norms (Reserve
Bank) Directions, 2007 (“RBI Prudential Norms Directions 2007”) March 2012 making it compulsory for NBFCs to
maintain a loan to value ratio not exceeding 60.00% for loans granted against the collateral of gold jewellery and to disclos e
in their balance sheet the percentage of such loans to their total assets. The amendments also require that such NBFCs
wherein loan against gold jewellery comprise 50.00% or more of their financial assets maintain a minimum Tier | capital of
12.00% by April 01, 2014 and stipulate that they shall not grant any advance against bullion/primary gold and gold coins.
The RBI has also reviewed its guidelines on the Fair Practice Code for all NBFCs, which among other things, cover general
principles relating to adequate disclosures on the terms and conditions of loans the manner of disbursement of loans,
including any change in their underlying terms and conditions, procedure for determining interest rate for such loans and
adopting non-coercive recovery methods. These amendments further require NBFCs engaged in extending loans against

Page |82



jewellery to put in place adequate internal policies to ensure, among other things, proper assessment procedures for the
jewellery received as collateral, internal control mechanisms for ascertaining the ownership of gold jewellery, procedures in
relation to storage and safeguard and insurance of gold jewellery and adequate measures for prevention of fraudulent
transactions.

Because of regulatory changes by the RBI in March 2012 by capping the loan to value ratio at 60.00% of the value of
jewellery, our gross retail loan portfolio declined by 14.39% from ¥ 263,868.19 million as of March 31, 2013 to
< 225,885.51million as  of  December3l,2013. However RBI  Vide Notification no  RBI/2013-14/435
DNBS.CC.PD.N0.365/03.10.01/2013-14, dated January 8, 2014 increased the cap on loan to value ratio to 75% from 60%.
At the same time, the RBI implemented a similar cap on commercial banks through Circular no.RBI/2013-14/453
DBOD.BP.BC.N0.86 /21.01.023 /2013-14, dated January 20, 2014. We believe that this recent regulatory change can
positively impact our business in the future.

As of March 31, 2009, 2010, 2011, 2012, 2013 and 2014, our portfolio of outstanding gross Gold Loans under management
was ¥33,000.73 million, ¥73,417.35 million, < 157,280.72 million, ¥ 244,172.99 million, ¥ 260,003.72 million and
%216,179.10 million, respectively, and approximately 38.89 tons, 65.53 tons, 112.01 tons, 137.11 tons 133.75 tons and
117.55 tons, respectively, of gold jewellery was held by us as security for our Gold Loans. Gross non-performing assets
(“NPAs”) were at 0.48%, 0.46%, 0.29%, 0.56%, 1.99% and 1.90% of our gross retail loan portfolio under management as
of March 31, 2009, 2010, 2011, 2012, 2013 and 2014, respectively.

For the years ended March 31,2009, 2010, 2011, 2012 and 2013, our total income was < 6,204.02 million,
< 10,893.80 million, ¥ 23,158.68 million, ¥ 45,490.55 million and ¥ 53,871.37 million, respectively, demonstrating an
annual growth rate of 68.29%, 75.59%, 112.59%, 96.42% and 18.42% respectively. For the year ended March 31, 2014,
consequent to a reduction in gold loan portfolio, our total income was I 49,474.37 million showing a decline in annual
growth rate of 8.16%. For the years ended March 31,2009, 2010, 2011, 2012 and 2013, our profit after tax was ¥ 978.70
million, ¥ 2,285.16 million, ¥ 4,941.78 million, ¥ 8,920.22 million and ¥ 10,042.40 million, respectively, demonstrating an
annual growth rate of 55.20%, 133.49%, 116.25%, 80.51% and 12.58%, respectively. For the year ended March 31, 2014,
consequent to a reduction in gold loan portfolio, our profit after tax was ¥ 7,800.69 million showing a decline in annual
growth rate of 22.32%.. As of March 31, 2009, 2010, 2011, 2012, 2013 and 2014, our net worth was ¥ 3,702.27 million,
3 5,845.47 million, ¥ 13,344.15 million, ¥ 29,257.33 million, ¥ 37,355.65 million and ¥ 42,645.76 million respectively.

Competitive Strengths
We keliewe that the following competitive strengths position us well for continued growth:

Market leading position in the Gold Loan business in India with pan-India reach and branch network

Gold loans are the core products in our asset portfolio. We believe that our experience, through our Promoters, has enabled
us to have a leading position in the Gold Loan business in India. Highlights of our market leading position include the
following:

. We are the largest gold financing company in India in terms of loan portfolio as of March 31, 2012, according to
the IMaCS Industry Report 2012. Our loan portfolio as of March 31, 2014 comprised approximately 5.55 million
loan accounts, in India with Gold Loans outstanding of ¥ 216,179.10 million.

. We have the largest branch network among gold loan NBFCs as of, according to the IMaCS Industry Report 2012.
Our branch network has expanded significantly in recent years from 373 branches as of March 31, 2005 to 4,270
branches as of March 31, 2014, comprising 683 branches in northern India, 2,779 branches in southern India, 602
branches in western India and 206 branches in eastern India covering 20 states, the national capital territory of
Delhi and four union territories in India.

. We believe that due to our early entry we have built a recognizable brand in the rural and semi-urban markets of
India, particularly in the south Indian states of Tamil Nadu, Kerala, Andhra Pradesh and Karnataka. As of
March 31, 2014, the south Indian states of Tamil Nadu, Kerala, Andhra Pradesh, Karnataka and the Union
Territory of Pondicherry constituted 58.89% of our total Gold Loan portfolio.

. We have a strong presence in under-served rural and semi-urban markets. A large portion of the rural population
has limited access to credit either because of their inability to meet the eligibility requirements of banks and
financial institutions or because credit is not available in a timely manner, or at all. We have positioned ourselves
to provide loans targeted at this market.
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. We offer products with varying loan amounts, advance rates (per gram of gold) and interest rates. The maximum
and average maturity of our loan product is 12 months and approximately 3 to 6 months, respectively. Our average
disbursed Gold Loan amount outstanding was ¥ 38,931 per loan account as of March 31, 2014 while interest rates
on our Gold Loans usually range between 12.00% and 14.00% per annum

Strong brand name, track record, management expertise and Promoter support

Our operating history has evolved over a period of 75 years since M George Muthoot (the father of our Promoters) founded
a gold loan business in 1939. We believe that the experience, skills and goodwill acquired by our Promoters over these years
cannot be easily replicated by competitors. We have a highly experienced and motivated management team that capitalizes
on this heritage at both the corporate and operational levels. Our senior management team has extensive experience in the
Gold Loan industry and has demonstrated the ability to grow our business through their operational leadership, strategic
vision and ability to raise capital. Under the current management team, our retail loan portfolio has grown from ¥ 33,690.08
million as of March 31,2009 to ¥ 218,615.35 million as of March 31, 2014. Our business is also well supported by our
Promoters, who are members of the Muthoot family. We believe that our long operating history, track record, management
expertise and Promoter support have established a strong brand name for us in the markets we serve. A strong brand name
has contributed to our ability to earn the trust of individuals who entrust us with their gold jewellery, and will be key in
allowing us to expand.

High-quality customer service and robust operating systems

We adhere to a strict set of market survey and location guidelines when selecting branch sites to ensure that our branches are
set up close to our customers. We believe that our customers appreciate this convenience, as well as extended operating
hours that we typically offer, which are often more compatible with our customers’ work schedules. We provide our
customers a clean and secure environment to transact their business with us. In addition to the physical environment, it is
equally important to have professional and attentive staff at both the branch level and at our centralized customer support
centers. Each of our branches across India is staffed with persons who possess local knowledge and understanding of
customers' needs and who are trained to appraise collateral and disburse loans within a few minutes. Although disbursement
time may vary depending on the loan ticket size and the number of items pledged, we usually are able to disburse an average
loan ticket size of ¥ 20,000 within five minutes to repeat customers from the time the gold is tendered to the appraiser,
except in case of first time customers where it may take up to half an hour for carrying out one-time-compliance with the
KYC norms. Furthermore, since our loans are all over-collateralized by gold jewellery, there are minimal documentary and
credit assessment requirements, thereby shortening our turnaround time. We believe our high quality customer service and
short response time are significant competitive strengths that differentiate our services and products fromthose provided by
commercial banks.

Strong capital raising ability to fund a high profitability business model

We have a track record of successfully raising capital from various sources at competitive costs. We regularly issue secured
redeemable non-convertible debentures to retail investors on a private placement basis as a means to access capital for our
Gold Loan business. We have also issued Equity Shares in three tranches to institutional investors and completed an initial
public offering of our Equity Shares in the month of May 2011 raising ¥ 9,012.50 million and made nine public issues of
secured non-convertible debentures in September 2011 raising ¥ 6,932.81 million, in January 2012 raising I 4,593.19
million, in April 2012 raising ¥ 2,597.52 million, in October 2012 raising ¥ 2,749.40 million, ¥ 2,790.00 million each in
September 2013 and ¥ 2,767.12 million in December 2013 and raising I 4,562.43 million in February 2014, raising ¥
1,785.82 million in April 2014 and raising T 4,297.45 million in July 2014. We also issue subordinated debt which is
considered as Tier Il capital of our Company under private placement mode to mainly retail investors through our branch
network. Since our inception, we have relied on the proceeds of secured non-convertible debentures called “Muthoot Gold
Bonds” placed through our branches. These debentures are issued on a private placement basis and are subs cribed to, mainly
by retail investors. We believe that we are able to raise capital from retail investors because of our leadership, goodwiill,
trust, reputation, track record, performance, stability in our business and strong quality asset portfolio. As of
March 31, 2009, 2010, 2011, 2012 2013 and 2014, aggregate amount outstanding for our Muthoot Gold Bonds portfolio
was < 19,019.85 million, ¥ 27,192.52 million, ¥ 39,832.26 million, ¥ 66,102.38 million % 94,596.21 million and
< 81,579.61 million, respectively. We have diversified our resource pool by supplementing our proceeds from the issuance
of Muthoot Gold Bonds with borrowings from banks and other financial institutions. As of March 31, 2009, 2010, 2011,
2012, 2013 and 2014, our outstanding borrowings from banks and financial institutions were ¥ 11,067.60 million,
% 21,278.70 million, ¥ 60,529.28 million, ¥ 92,320.12 million, ¥ 101363.70 million and ¥ 58,033.51 million, respectively.
We have developed stable long-term relationships with our lenders, and established a track record of timely servicing our
debts. For details in relation to our credit rating of our debt instruments, see “Our Strategies - Access to low-cost and
diversified sources of funds” beginning on pages 43 and 85.
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In-house training capabilities to meet our branch expansion requirements

Our ability to timely appraise the quality of the gold jewellery collateral is critical to the business. We do not engage third
parties to assess the collateral for our Gold Loans, but instead employ in-house staff for this purpose. Assessing gold
jewellery quickly is a specialized skill that requires assessing jewellery for gold content and quality manually without
damaging the jewellery. We have two staff training colleges, one each in Kochi and in New Delhi, and regional training
centers at each of our 64 regional offices. We use our staff training colleges and regional training centers to train new
employees in appraisal skills, customer relations and communication skills. During the year ended March 31, 2013, we
opened the Muthoot Management Academy in Kochi, Kerala. The academy serves as a management development center
focusing on developing our future managers and leaders. The academy is conducted from a five -storeyed building that we
own with approximately 50,000 square feet of space, several business and recreational facilities, including a computer lab,
four lecture halls and accommodation for more than 150 participants at a time. We believe that our in-house training has
built up a talent pool that enables us to staff new branches with qualified and skilled personnel as we seek to grow our
branch network. Our in-house training capabilities also enable us to improve the skill sets of our existing personnel.

Our Strategies

Our business strategy is designed to capitalize on our competitive strengths and enhance our leading market position. Key
elements of our strategy include:

Expand branch network and visibility to maintain our market leadership position

We intend to continue to grow our retail loan portfolio by expanding our network through the addition of new branches. In
order to optimize our expansion, we carefully assess potential markets by analyzing demographic, competitive and
regulatory factors, site selection and availability, and growth potential. We have a long-standing presence in southern India,
and are among the first organized Gold Loan providers in northern and western and eastern India. Our strategy for branch
expansion includes further strengthening our market leading position in south Indian states by providing higher accessibility
to customers as well as leveraging our expertise and presence in southern India to enhance our presence in other regions of
India, particularly in northern India, where we intend to open branches in most states. We have added 404 branches in 2012-
13 and 188 branches in 2013-2014, and expect this network to grow in the future. Over the years we have created a well-
developed and extensive branch network, resulting in us progressively reducing the rate of our branch network year on year.
While we do not need to grow our branch network as aggressively as we have in the past, our branch network strategy
remains key to our growth. A new RBI regulation, issued on September 16, 2013, required us and other gold loan NBFCs
that had more than 1,000 branches to obtain RBI approval prior to opening new branches. However, this regulation has not
had an effect on slowing down our rate of expansion. Furthermore, we intend to increase our efforts on increasing the
number of customers in our existing branches, thereby increasing our loan portfolio while continuing to expand our branch
network.

At the core of our branch expansion strategy, we expect to penetrate new markets and expand our customer base to include
customers who otherwise would rely on the unorganized sector. Moreover, our ethics, values and goodwill, which have
established our strong brand, will continue to be important factors in our expansion. In addition to increasing the visibility of
our brand by sponsoring events and publicity, we will continue to build trust among our customers and enhance our brand
with quality services and safety and security of our customers' collateral.

Continue to target new customer segments

The market for our loan products was traditionally confined to lower and middle income groups, who viewed Gold Loans as
an option of the last resort in case of emergency. We have undertaken, and intend to continue undertaking sustained
marketing efforts to diminish the stigma attached to pledging gold jewellery in India. We plan to work to position Gold
Loans as a “lifestyle product” and expand our customer base to include upper-middle income and upper income groups. We
intend to emphasize our Gold Loan products' key advantages of expediency and minimal documentation, and alter the image
of Gold Loans from an option of the last resort to an option of convenience.

Access to low-cost and diversified sources of funds

We source our funds for our Gold Loan business primarily from the proceeds of private placements and public issuances of
debentures in India and from secured and unsecured credit facilities from banks and other financial institutions. We have
been assigned a long-term rating of “[ICRA] AA-/Stable” and a short-term rating of “A1+” by ICRA for our I 111,340.00
million line of credit. We intend to increase our efforts to access low-cost funds through rated debt instruments. In this
regard, we have been assigned an “A1+” rating by CRISIL for short term debt instruments of ¥ 40,000.00 million. We also
intend to raise long-term institutional funding through long-term debt instruments. We have been assigned “CRISIL AA -
/Stable” rating by CRISIL for our ¥ 5,000.00 million non-convertible debentures and our ¥ 1,000.00 million subordinated
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debt. ICRA has assigned “[ICRA] AA-/Stable” rating for our ¥ 2,000.00 million non-convertible debentures and our
< 1,000.00 million subordinated debt. We intend to keep the levels of our capital adequacy ratios in excess of regulatory
requirements and strengthen our balance sheet with a view to have access to other sources of low-cost funds.

Strengthen our operating processes and risk management systems

Risk management forms an integral part of our business as we are exposed to various risks relating to the Gold Loan
business. The objective of our risk management systems is to measure and monitor the various risks we are subject to and to
implement policies and procedures to address such risks. We intend to continue to improve our operating processes and risk
management systems that will further enhance our ability to manage the risks inherent to our business. For example, we
have commenced installing offsite surveillance cameras in our branches, and intend to implement this across our branch
network. As of March 31, 2014, we had installed surveillance cameras in 3,880 branches across India. Furthermore, we
intend to continue to train existing and new employees in appraisal skills, customer relations, communication skills and risk
management procedures to enable replication of talent and ensures smooth transition on employee attrition, update our
employees with latest developments to mitigate risks against frauds, cheating and spurious gold and strengthen their gold
assessment skills.

Gold Loan Business
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Our core business is disbursement of Gold Loans, which are typically small ticket loans collateralized by gold jewellery. As
of March 31,2014, we had approximately 5.55 million loan accounts, respectively, representing an aggregate principal
balance of ¥ 216,179.10 million. For the year ended March 31, 2014, our retail loan portfolio earned, on an average, interest
of 1.69% per month, or 20.27% per annum.. For the years ended March 31, 2009, 2010, 2011, 2012, 2013 and 2014 income
from interest earned on our Gold Loans constituted 96.71%, 98.08%, 98.75%, 99.12% , 98.77% and 98.07%, respectively,
of our total income.

Loan disbursement process

The principal form of collateral accepted by us is gold jewellery. The amount that we finance against the security of gold
jewellery is typically based on the value of the jewellery. We value the gold jewellery brought by our Gold Loan customers
based on our centralized policies and guidelines, including policy on fixing interest rates. In terms of the extant RBI
guidelines, we currently lend up to 75.00% of the value of the jewellery. We appraise the jewellery collateral solely based
on the weight of its gold content, excluding weight and value of the stone studded in the jewellery. Our Gold Loans are
therefore well collateralized because the actual value of the collateral in all cases will be higher than the underlying loan
value at the time of loan disbursement.

The amount we lend against an item and the total value of the collateral we hold fluctuates according to the gold prices.
However, an increase in gold price will not result automatically in an increase in our Gold Loan portfolio unless the per
gram rate are revised by our corporate office. Similarly, since adequate margins are kept at the time of disbursement of loan,
a decrease in the price of gold has little impact on our interest income from our existing loan portfolio. However, a sustained
decrease in the market price of gold can cause a decrease in the size of our loan portfolio and our interest income.
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We rely on the disposition of collateral to recover the principal amount of an overdue Gold Loan and the interest due
thereon. We also have recourse against the customers for the gold loans taken by them. Since the disburse ment of loans is
primarily based on the value of collateral, the customer’s creditworthiness is not a factor in the loan decision. However, we
comply with KYC norms adopted by the Board and require proof of identification and address proof which are carefu lly
documented and recorded. We also photograph customers with web-cameras installed in our branches.

All our Gold Loans have a maximum 12 month term. However, customers may redeem the loan at any time, and our Gold
Loans are generally redeemed between 90 and 180 days. Interest is paid only when the principal is repaid. In the event that a
loan is not repaid on time and after providing due notice to the customer, the unredeemed collateral is disposed of in
satisfaction of the principal and all interest charges. In general, collateral is disposed of only when the recoverable amount is
equal to or more than the realizable value of the collateral.

Loan appraisal process

Our Gold Loan approval process is generally linked with the appraisal of gold jewellery that serves as collateral, which
takes only a few minutes. Each of our branches is staffed with persons who have been trained and have experience in
appraising the gold content of jewellery. The appraisal process begins with weighing the jewellery using calibrated
weighing machines. Jewellery is then subject to prescribed primary tests for the quality of gold, including stone tests and
acid tests, followed by additional tests, if required, such as salt tests, sound tests, weight tests, pointed scratching tes ts,
flexibility tests, color tests, smell tests, usability tests, magnifying glass tests and finishing tests. Once the jewellery passes
these tests, loans are disbursed based on the rates per gram of gold as approved by the corporate office. Although
disbursement time may vary depending on the loan ticket size and the number of items pledged, we usually are able to
disburse an average loan ticket size of ¥ 20,000.0 in five minutes to repeat customers from the time the gold is tendered to
the appraiser, except in case of first time customer where it may take up to half an hour for carrying out one-time-
compliance with the KYC norms. While our customers are provided the option to accept loan disbursements in cash or by
cheque, almost all of our customers prefer disbursements in cash.

At the time of disbursement, an undertaking is signed by the customer. It states the name and address of our Company's
relevant branch office and the customer, a detailed description of the gold jewellery provided as collateral, the amount of the
loan, the interest rate, the date of the loan, and other terms and conditions.

Where the responsibility for compliance with applicable law relating to loan appraisal and disbursement lies with us, we are
in compliance with the IT Act and other related provisions.

Post-disbursement process

Custody of gold collateral

The pledged gold jewellery is separately packed by the staff of the branch, and then placed in a polythene pouch with the
relevant documents on the loan and the customer and stored in the safe or strong room of the branch.

The safes and strong rooms in which the gold jewellery is kept are built as per industry standards and practices. The strong
rooms are vaults with reinforced concrete cement structures. Currently, almost all of our branches are using strong rooms.

Inventory control

The pledged gold jewellery packed in pouches is identified by loan details marked on the cover. Tamper proof stickers are
affixed on the jewellery packets to ensure inventory control. Additional stickers are used to seal packets by persons
examining packages subsequently, including our internal auditors

Branch security and safety measures

Ensuring the safety and security of the branch premises is vital to our business since our cash reserves and gold inventory
are stored in each branch. Our branch security measures mainly comprise the following:

Burglar alarms

Burglar alarms are installed in all branches.

Security quards

Security guards are deployed in branches where management perceived there to be heightened security risks.
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Release of the pledge

We monitor our gold loan accounts and recovery of dues on an ongoing basis. Once a loan is fully repaid, the pledged gold
jewellery is returned to the customer. When a customer does not repay a loan on or before its maturity, we initiate the
recovery process and dispose of the collateral to satisfy the amount owed to us, including both the principal and the accrued
interests. Before starting the recovery process, we inform the customer through registered letters or legal notices.

When a loan is repaid, we give the customer an option to pledge the security again and obtain another loan. The procedure
of re-pledging entails the same procedure as that of a pledge and is accompanied by the same mode of documentation that a
pledge entails. If the loan is not repaid when the loan falls due, we are able to sell the gold collateral in satisfaction of the
amount due to us.

We also reserve the right to sell the collateral even before a loan becomes past due in the event the market value of the
applicable of the portion of the underlying collateral is less than amounts outstanding on the loan, after serving notice to the
customer.

Other Business Initiatives
Money transfer services

We provide fee based services including money transfer and foreign exchange services. For the years ended
March 31,2009, 2010, 2011, 2012, 2013 and 2014 our money transfer services business generated ¥62.90 million,
% 64.14 million, ¥ 65.97 million, ¥ 123.78 million , ¥ 175.47 million and ¥ 192.19 million, respectively, or 1.01%, 0.59%,
0.28%, 0.27% , 0.33% and 0.39%, respectively, of our total income. We act as sub-agents to Indian representatives and enter
into representation agreements for inward money transfer remittance. Under these agreements, we are entitled to receive a
commission for the services provided depending on the number of transactions or the amount of money transferred and the
location from which the money is transferred to us as well as a certain portion of the gross commissions earned by such
Indian representatives towards administrative and office expenses and other advertising expenses. In terms of applicable law
governing the provision of money transfer services in India, as a sub-agent, our Company is not required to obtain any
regulatory approvals for engaging in such business.

Collection services

We provide collection agency services to clients. We act as collection agents by receiving money for and on behalf of our
clients who issue invoices to their customers for goods sold or service rendered. We receive commissions for each invoice
for which remittance by a customer is made and money is collected by us. We commenced our collection services business
in the fiscal year 2011, and accordingly have not generated any revenues in prior fiscal years. For the year ended
March 31,2011, 2012, 2013 and 2014, we generated ¥ 4.79 million, ¥ 4.83 million, ¥ 4.54 million and ¥ 4.46 million ,
respectively, from our collection services business

Wind mills business

We operate three windmills of 1.25 MW each in the south Indian state of Tamil Nadu for the generation of electric power
which is purchased by the local State Electricity Board. For the years ended March 31, 2009, 2010, 2011, 2012 2013 and
2014, income from our wind mills was ¥ 22.12 million, ¥ 25.11 million, ¥ 22.13 million, ¥ 17.67 million , ¥ 24.65 million
and ¥ 13.70 million, respectively, or 0.36%, 0.23%, 0.10%, 0.04% 0.05% and 0.03%, respectively, of total income.

Branch Network and Customer Service
As of March 31, 2014, we had branches located in 20 states, the national capital territory of Delhiand four union territories

in India. The distribution of branches across India by region as of March 31, 2010, 2011, 2012, 2013 and 2014 is as set out
in the following table:

As of March
2010 2011 2012 2013 As of March 31, 2014
Northem India 266 488 645 675 683
Southern India 1,119 1,814 2,381 2,640 2,779
Western India 166 324 473 570 602
Eastern India 54 107 179 197 206
Total 1,605 2,733 3,678 4,082 4,270

Branches

Page |88



A diagrammatic representation of the branch network across India, as of March 31, 2014 is as set out below:
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In addition to our branches, as of March 31, 2014, we have more than 1,588customer relation executives in charge of
carrying out customer loyalty programs and a customer relations department which provides support over the phone
servicing the needs of our customers.

Marketing, Sales and Customer Care

Our marketing and sales efforts centers around promoting our brand and positioning Gold Loans as a “lifestyle product”. In
promoting our brand, our campaigns focus on the concept of “gold power” to differentiate our products from other financial
institutions and stress the convenience, accessibility and expediency of Gold Loans. We also work to position Gold Loans as
a “lifestyle product” because the market for Gold Loans was traditionally confined to lower and middle income groups, who
viewed such loans as an option of the last resort in case of emergency. We have implemented aggressive marketing
strategies to diminish the stigma attached to pledging gold jewellery. Furthermore, we target our efforts at small
businessmen, vendors, traders and farmers, who may require credit on a regular basis.

Our sales and marketing efforts are led by a team of 84 managers as of March 31, 2014 who guide the marketing and sales
efforts of their respective regions and who are supported by 121 marketing executives as of March 31, 2014 and 1,558
customer relation executives as of March 31, 2014. Marketing executives make personal visits and direct their sales efforts
at high net-worth clients. Customer relation executives are responsible for product promotion and telemarketing. In addition,
we carry out advertising campaigns with TV ads, print ads and road shows to increase the visibility of our brand and our
Gold Loans products.
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Future Expansion

We have expanded by establishing new locations, and our business strategy is to leverage our extensive experience in
disbursing gold loans in southern India to continue expanding our lending business within our existing geographic markets
and into other markets that meet our risk/reward considerations. We have added 945 branches in the year ended March 31,
2012, 404 branches in the year ended March 31, 2013 and 188 branches in the year ended March 31, 2014.. Our Board
believes that such expansion will continue to provide economies of scale in supervision, administration and marketing by
decreasing the overall average cost of such functions per branch. By concentrating on multiple lending units in regional and
local markets, we seek to expand market penetration, enhance brand recognition and reinforce marketing programs.

A new branch can be ready for business within four to sixweeks. The construction of a new location involves construction
of secured counters and installation of strong rooms or safe and security systems. Our branches are generally established on
leased premises, thus requiring a lower set-up cost. The set-up cost required for furnishing the premises and purchasing
equipment generally ranges between ¥ 0.50 million to ¥ 1.50 million per branch.

Regional Credit Exposure

The table below sets forth an analysis of our Gold Loan portfolio by region as of March 31, 2009, 2010, 2011, 2012, 2013
and 2014:

(Rin millions)
As of March 31,
2009 2010 2011 2012 2013 2014
Northern 4,494.60 10,664.24 23,037.76 41,525.85 48,319.84 46,700.52
India
Southern 26,393.21 55,340.55 115,788.41 167,035.27 169,111.31 127,303.00
India
Western 1,647.51 5,736.76 13,640.37 25,185.58 29,680.11 29,674.52
India
Eastern 465.41 1,675.80 4,814.18 10,426.28 12,892.46 12,501.06
India
Total 33,000.73 73,417.35 157,280.72 244,172.98 260,003.72 216,179.10
Credit
Exposure

Awerage Gold Loan Outstanding Per Branch

The average gold loan outstanding per branch has increased from ¥ 33.50 million as of March 31, 2009 to ¥ 45.74 million as
of March 31, 2010, ¥ 57.55 million as of March 31, 2011, ¥ 66.39 million as of March 31, 2012. However, because of a raft
of regulatory changes adversely affecting our business, average gold loans outstanding per branch declined to ¥ 63.70
million as of March 31,2013 and ¥ 50.63 million as of March 31, 2014. The decline was a result of decreased business
overall while our branch network continued to grow.

Profitability Ratios

The table below sets forth an analysis of yield, interest expense, operating expense, return on retail loan assets, return on
equity and earnings per share for the years ended March 31, 2009, 2010, 2011, 2012, 2013 and 2014 :

Years ended March 31,
2009 2010 2011 2012 2013 2014

Interest 21.67% 19.94% 19.72% 22.34% 21.66% 20.27%
income

to

average

retail

loans

Interest 11.07% 8.78% 8.91% 11.69% 11.38% 10.84%
expense

to

average

retail

loans

Net 10.60% 11.16% 10.81% 10.65% 10.27% 9.42%
Interest

Margin

Operatin 5.43% 4.66% 3.98% 3.81% 3.72% 4.28%
g

expenss

to

average

Page |90



Years ended March 31,

2009 2010 2011 2012 2013 2014
retail
loans
Profit 5.30% 6.40% 6.53% 6.57% 6.10% 4.93%
Before
Taxto
average
retail
loans
Profit 3.50% 4.23% 4.24% 4.40% 4.05% 3.22%
After
Taxto
average
retail
loans
Return 33.03% 47.87% 51.50% 41.88% 30.15% 19.50%
on
Average
Equity
Earnings 3.5 7.56 15.78 24.29 27.02 20.99
Per
Share(%)
(Basic
and
Diluted)

Non-performing Assets (NPAS)

Based on the existing RBI guidelines for asset classification, details of the classification of our gross NPAs as of
March 31, 2009, 2010, 2011, 2012, 2013 and 2014:

(X in millions)

Asset As of March 31,

Type 2009 2010 2011 2012 2013 2014
Sub- 161.10 324.60 433.84 1,356.38 5129.73 4,017.54
standard *

Doubtful - 18.90 26.26 33.15 120.57 142.97
Loss ® - - - - - -
Gross 161.10 343.60 460.11 1,389.53 5250.30 4,160.51
NPA

1.  Sub-standard assets are assets which have been classified as an NPA for a period of 18 months or less, or where the
terms of the agreement regarding interest and/or principal have been renegotiated or rescheduled or restructured after
commencement of operations until the expiry of one year of satisfactory performance under the renegotiated or
rescheduled or restructured terms.

2. Doubtful assets are assets which have been classified as an NPA for a period exceeding 18 months.

3. Loss assets mean (a) assets which have been identified as a loss asset by us or our internal or external auditor or by the
RBI to the extent that they are not written-off by us; and (b) assets which are adversely affected by a potential threat of
non-recoverability due to either erosion in the value of security or non-availability of security, or due to any fraudulent
act or omission on the part of the customer.

Provisioning policy

Our provisioning in respect of our NPA accounts is in accordance with the norms prescribed by the RBI, with emphasis on
the realizable value of the security and the period of overdue payments.

Statutory provisions are required to be made in respect of standard, sub-standard, doubtful and loss assets as per RBI
directives. Set out below is a brief description of applicable RBI guidelines on provisioning and write-offs for loans,
advances and other credit facilities including bills purchased and discounted:

Standard assets: A general provision of 0.25% of the total outstanding assets classified as standard assets is required to be
made. Provision for standard assets in excess of the prudential norms, as estimated by the management, is set out under
Provision for Standard Assets, as general provisions. Accordingly as on March 31, 2014, 0.20% of our total outstanding
assets was classified under provision for standard assets as general provisions (in excess of prudential norms).
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Sub-standard assets: A minimum general provision of 10% of the total outstanding assets classified as sub-standard assetsis
required to be made.

Doubtful assets: 100% provision to the extent to which the advance is not covered by the realizable value of the security to
which the NBFC has a valid recourse is required to be made. The realizable value is to be estimated on a realistic basis. In
addition to the foregoing, depending upon the period for which the asset has remained doubtful, provision is required to be
made as follows:

o if the asset has been considered doubtful for up to one year, provision to the extent of 20% of the secured portion is
required to be made;

o if the asset has been considered doubtful for one to three years, provision to the extent of 30% of the secured portion is
required to be made; and

o if the asset has been considered doubtful for more than three years, provision to the extent of 50% of the secured
portion is required to be made.

Loss assets: The entire asset is required to be written off. If the assets are permitted to remain in the books for any reason,
100% of the outstanding assets classified as Loss assets should be provided for.

We have written-off ¥ 224.14million for the year ended March 31, 2014. As per the provisioning norms prescribed by RBI,
as of March 31,2014 , we have made a total provision of ¥ 725.38 million, which constituted 17.43% of our NPAs. Details
of provisions and amounts written off for years ended March 31, 2009, 2010, 2011, 2012 , 2013 and 2014 are set out in the
table below:

(Rin millions)

Years ended March 31,
2009 2010 2011 2012 2013
2014

Gross 161.07 343.58 460.11 1,3895 5250.30 4,16051
NPAs 2

Provisi 16.11 37.08 69.65 181.30 700.63 725.38
ons

Net 144.96 306.50 390.45 1,2082 4549.67 3435.13
NPAs 2

Net 25,559 54,298. 116,82 213,38 263868.18 218,615.35
Retail .83 32 0.62 3.89

loans

Net 0.57% 0.56% 0.33% 0.57% 1.72% 1.57%
NPAs/

Net

Retail

loans

(%)

Gross 33,690 74,381. 158,68 246,73 263868.18 218,615.35
Retail .08 48 4.55 6.02

Loans

Gross 0.48% 0.46% 0.29% 0.56% 1.99% 1.90%
NPAs/

Gross

Retail

Loans

(%)

Amoun 6.18 18.29 69.23 130.27 224.14
ts

Written

-off

Amoun 0.008 0.012% 0.028% 0.049% 0.10%
ts %

written-

off to

Gross

Retail

Loans

(%)

NPA Recowery

Our credit department assigns interest collection targets for each branch, reviews performance against targets, makes visits
to the branches, and advises on timely corrective measures and repossession action. We also have procedures in place to
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penalize branches for loans overdue beyond three months. We maintain strict control over recovery procedures followed in
our various branches by linking employee compensation to the performance of the branch (loans disbursed, NPA levels,
etc.,) in which the employee is working. Once repossession is advised by our credit department, we conduct public auctions
of the jewellery collateral after serving requisite legal notices.

Capital Adequacy Ratio

We are subject to the capital adequacy requirements of the RBI. With effect from April 01, 2010, RBI has increased the
minimum capital adequacy ratio to 12% and to 15% from March 31, 2011. We maintain a capital adequacy ratio above the
minimum levels prescribed by the RBI and had a capital adequacy ratio of 16.30%, 14.79%, 15.82%, 18.29%, 19.62% and
24.69% as of March 31,2009, 2010, 2011, 2012 2013 and 2014, respectively. The RBI has recently amended RBI
Prudential Norms Directions 2007. Pursuant to the amendments, we are required to maintain a minimum Tier | capital of
12% by April 01, 2014. As of March 31, 2014, Tier | capital of the company stood at 18.01%.

Treasury Operations

Our treasury department undertakes liquidity management by seeking to maintain an optimum level of liquidity and
monitors cash and bank balances. The objective is to ensure the sufficient cash reserves at all our branches while at the same
time avoid holding cash in excess of what may be required in the ordinary course. Since almost all disbursements are made
in cash, we maintain an average of ¥ 0.50 million in cash across our branches. Each regional office has the primary
responsibility for directing branches within the region to move surplus funds to deficit branches. If there is a surplus of
funds in the region as a whole, such surpluses are deposited in cash credit/overdraft accounts at the corporate level. Deficits
at a region level are managed by cash transfers from our treasury department. We monitor cash and balances on daily basis
using our management information systems, and have arrangements with various banks for the transfer of bank balances
between locations. Cost of movement of cash also is taken into consideration while deciding optimum cash levels in each
location. We use a RTGS facility if the remitting and receiving banks are different, or through internal transfer if both the
branches belong to the same bank.

Risk Management

Risk management forms an integral element of our business strategy. As a lending institution, we are exposed to various
risks that are related to our gold lending business and operating environment. Our objective in our risk management
processes is to appreciate measure and monitor the various risks we are subject to and to follow the policies and procedures
to address these risks.The major types of risk we face are collateral risk, operational risk, liquidity risk and market risk
(which includes interest rate risk).

Collateral risk

Collateral risk arises from the decline in the value of the gold collateral due to fluctuation in gold prices. This risk is in part
mitigated by a minimum 25% margin retained on the value of jewellery for the purpose of calculation of the loan amount.
Further, we appraise the jewellery collateral solely based on the weight of its gold content, excluding weight and value of
the stone studded in the jewellery. In addition, the sentimental value of the gold jewellery to the customers may induce
repayment and redemption of the collateral even if the value of the collateral falls below the value of the repayment amount.
An occasional decrease in gold prices will increase collateral risk significantly on account of our adequate collateral security
margins. However, a sustained decrease in the market price of gold can cause a decrease in the size of our loan portfolio and
our interest income.

Credit risk

Credit risk is the possibility of loss due to the failure of any counterparty to abide by the terms and conditions of any
financial contract with us. We aim to reduce credit risk through a rigorous loan approval and collateral appraisal process, as
well as a strong NPA monitoring and collection strategy. This risk is diminished because the gold jewellery used as a
collateral for our loans can be readily liquidated, and in light of the fact that we do not lend more than 75% of the value of
the collateral retained, the risk of recovering less than the amounts due to us is quite remote.

Operational risk

Operational risk is broadly defined as the risk of direct or indirect loss due to the failure of systems, people or processes, or
due to external events.

We have instituted a series of checks and balances, including an operating manual, and both internal and external audit

reviews. Although we disburse loans in very short periods of time, we have clearly defined appraisal methods as well as
KYC compliance procedures in place to mitigate operational risks. Any loss on account of failure by employees to comply
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with defined appraisal mechanism is recovered out of their variable incentive. We also have detailed guidelines on physical
movement and security measures in connection with cash or gold. We have also introduced centralized software which
automates inter-branch transactions, enabling branches to be monitored centrally and thus red ucing the risk of un-reconciled
entries. In addition, we are in the process of installing surveillance cameras across our various branches, and subscribe to
insurance covers for employee theft or fraud and burglary. Our internal audit department and our centralized monitoring
systems assist in the management of operational risk.

Market risk

Market risk refers to potential losses arising from the movement in market values of interest rates in our business. The
objective of market risk management is to avoid excessive exposure of our earnings and equity to loss and to reduce our
exposure to the volatility inherent in financial instruments. The majority of our borrowings, and all the loans and advances
we make, are at fixed rates of interest. Our interest rate risk is therefore minimal at present.

Liquidity risk

Liquidity risk is the risk of being unable to raise necessary funds from the market at optimal costs to meet operational and
debt servicing requirements. The purpose of liquidity management is to ensure sufficient cash flow to meet all financial
commitments and to capitalize on opportunities for business expansion. An Asset and Liabilities Committee (“ALCO”)
meeting is held regularly to review the liquidity position based on future cashflow. In addition, we also track the potential
impact of prepayment of loans at a realistic estimate of our near to medium-term liquidity position. We have developed and
implemented comprehensive policies and procedures to identify, monitor and manage liquidity risks. The nature of our
business is such that our source of funds (proceeds fromthe issue of debentures and term loans) has longer maturities than
the loans and advances we make, resulting in low liquidity risk in our operations.

Business cycle risk

Business cycle risk is the risk associated with the seasonal or cyclical nature of a business. As our customers include both
individuals and business and our loan products are used by customers in various industries, trade cycles have limited impact
on our business. Furthermore, the geographic spread of our branches will allow us to mitigate the cyclical pressures in the
economic development of different regions.

Funding Sources

We have depended on term loans frombanks and issuance of redeemable non-convertible debentures as the primary sources

of our funding. The following table sets forth the principal components of our secured loans as of the periods indicated:
(X in millions)

Secured As of March 31, 2013
loans 2009 2010 2011 2012 2014

Redeemabl 19,019.8 27,192.5 39,832.26 66,102.38

e non- 0 2 94,596.21 81,579.61
convertible

debentures

Redeemabl - - 2,150.00 12,526.01 17,87294 24,73459
e non-

convertible

debentures

(Listed)

Term loans 468.00 450.97 433.66 9,416.28 10916.03 1934.62
from banks

& financial

institutions

Cash credit 10,599.6 17,827.7 59,695.62 82,903.84 90447.67 56,098.89
/' working 0 2

capital

demand

loans from

banks &

financial

institutions

TOTAL 30,087.50 45,47121 102,111.5 170,948.5 213,832.8
4 1 5 164,347.7
1

We have developed stable long-term relationships with our lenders, and established a track record of timely servicing our
debts.
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Since our inception, we have relied on the proceeds of secured non-convertible debentures called “Muthoot Gold Bonds”
placed through our branches. These debentures are issued on a private placement basis and are subscribed to, mainly by
retail investors. We believe that raising funds from retail investors is possible because of our leadership, goodwill, tru st,
reputation, track record, performance, stability in our business and strong quality asset portfolio. We have been able to
mobilize these bonds in the newer geographies that we have entered. RBI vide its circular RBI/2012-13/560 DNBD(PD) CC
No. 330/03.10.001/2012-13 dated June 27,2013 and RBI/2013-14/115 DNBS(PD) CC No0.349/03.10.001/2013-14 dated
July 02, 2013 issued certain guidelines with respect to raising money through private placement by NBFCs in the form of
Non-Convertible Debentures. These guidelines include restrictions on number of investors in an issue to 49 investors,
implementing a minimum subscription amount for a single investor of ¥ 2.5 million and in multiples of I1.00 million
thereafter and prohibition on providing loan against own debentures etc. This has resulted in limiting the Company’s ability
to raise fresh debentures under private placement basis. Since the change in regulations in July 2013, we have raised
¥ 17,641.22 million in debentures issued under the public route. We are focusing our efforts on ensuring that upon maturity
existing private placement debenture holders subscribe to debentures we issue through the public issue route.

We have been assigned an “Al+” rating by ICRA for commercial paper and for short-term non-convertible debentures of
% 2,000.00 million and an “A1+" rating by CRISIL for short term debt instruments of I 40,000.00 million. Further, CRISIL
has assigned “CRISIL AA-/Stable” to our ¥ 5,000.00 million non-convertible debentures and to our ¥ 1,000.00 million
subordinated debt. ICRA has assigned “[ICRA] AA-/ Stable” rating for our ¥ 2,000.00 million non-convertible debentures
and our ¥ 1,000.00 million subordinated debt. Further, ICRA has assigned a long term rating of “[ICRA] AA -/ Stable” and a
short term rating of “A1+” to our ¥ 111,340.00 million line of credit.

We also raise capital by issuing Equity Shares from time to time, particularly to various institutional investors.

Asset and Liability Management

ALCO monitors and manages our asset and liability mix Most of our liabilities are short-to-medium-term and assets are
short-term. We may in the future decide to pursue loan products with longer term maturities. We have a structural liquidity
management system which measures our liquidity positions on an ongoing basis and also scrutinizes the reasons behind
liquidity requirements evolving under different assumptions. For measuring net funding requirements, we prepare regular
maturity gap analyses and use a maturity ladder to calculate the cumulative surplus or deficit of funds at selected maturity
dates. Based on this analysis we re-price its assets and liabilities.

Technology

We use information technology as a strategic tool for our business operations to improve our overall productivity and
efficiency. We believe that through our information systems which are currently in place, we are able to manage our
nationwide operations efficiently, market effectively to our target customers, and effectively monitor and control risks. We
believe that this system has improved customer service by reducing transaction time and has allowed us to manage loan -
collection efforts better and to comply with regulatory record-keeping and reporting requirements.

All our branches are computerised. We have used the power of information technology in our operations to improve our
customer services, efficiency and management information systems. In March 2013, we developed a powerful, user-friendly
core banking solution (“CBS”) and implemented the solution in all our branches across India. This solution has been
designed and developed to meet our business requirements. The CBS takes care of centralized transaction processing, back-
office and management information system across our branches and offices. The main objective of the CBS is to provide
ubiquitous services to customers and enhance convenience, along with providing better control and cost -effectiveness to the
Company. CBS has been rolled out with transaction processing and back-office functionalities so as to allow branches to
provide fast and convenient services to customers.

Security threats and measures

The security threats we face can be broadly classified as external and internal threats. The principal security risks to our
operations are robbery (external threat) and employee theft or fraud (internal threat). We have extensive security and
surveillance systems and dedicated security personnel to counter external security threats. To mitigate internal threats, we
undertake careful pre-employment screening, including obtaining references before appointment. We also have installed
management information systems to minimize the scope for employee theft or fraud. We also have started installing offsite
surveillance cameras across our branches, which will be connected to a centrally located database and allow the corporate
office to remotely monitor the branches.

To protect against robbery, all branch employees work behind wooden, glass and steel counters, and the back office, strong -
room and computer areas are locked and closed to customers. Each branch’s security measures include strong rooms with
concrete walls, strong room door made of iron bars, burglary alarmsystems, controlled entry to teller areas, and the tracking
of employee movement in and out of secured areas. While we provide around the clock armed security guards for risk prone
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branches, the majority of our branches do not require security guards as the gold jewellery are stored securely in strong
rooms.

Since we handle high volumes of cash and gold jewellery at our locations, daily monitoring, spot audits and immediate
responses to irregularities are critical to our operations. We have an internal auditing program that includes unannounced
branch audits and cash counts at randomly selected branches. As of March 31, 2014, we had an internal audit team of 1,124
persons who conduct audits on branches either weekly or fortnightly or monthly depending on the size of the branch.

Competition

Although the business of making loans secured by gold is a time-honored industry (unorganized pawn-broking shops being
the main participants), the Gold Loan industry in India remains very fragmented. Our Board believes that we can achieve
economies of scale and increased operating efficiencies by increasing the number of branches under operation and utilizing
modern point-of-sale systems and proven operating methods. We believe that the primary elements of competition are the
quality of customer service and relationship management, branch location and the ability to loan competitive amounts at
competitive rates. In addition, we believe the ability to compete effectively will be based increasingly on strong general
management, regional market focus, automated management information systems and access to capital.

Historically, our competition was primarily from a few Kerala based banks, including Federal Bank, South Indian Bank and
Catholic Syrian Bank, and a few other Kerala based NBFCs. In recent years, our main competition has expanded to include
various commercial banks and other NBFCs, including deposit accepting NBFCs.

Insurance Cowerage

We maintain insurance coverage on all our assets located at our head office and on all our movable assets in branch
premises owned by us against fire, earthquake and related perils. We also maintain insurance against burglaries at our head
office and at our branches, and against loss by riots, strikes or terrorist activities, cash in transit and employee theft. We
maintain special contingency insurance covering gold in transit, gold in branches and cash in transit against burglary. Our
insurance policies are generally annual policies that we renew regularly.

Employees

As of March 31, 2014 we employed 25,012 persons in our operations. Our employee strength has grown to its present size
from 5,979 persons as of March 31, 2009, to 9,745 persons as of March 31, 2010, to 16,688 persons as of March 31, 2011,
to 25,351 persons as of March 31, 2012 and 24,881 persons as of March 31, 2013 and 25,012 persons as of March 31, 2014.
None of our employees is represented by a labour union, and we believe that our relations with our employees are good.

Remuneration to our employees comprises a fixed component as well as variable pay. Variable pay consists of direct
incentives and shared incentives. Our direct and shared incentives are linked to performance targets being achieved by
employees and branches. We have an annual performance appraisal system for all employees. Annual increments are
awarded only for employees who meet minimum performance standards in their job.

Training

Our ability to timely appraise the quality of the gold jewellery collateral is critical to the business, and requires us to e mploy
persons possessing specialized skill sets in our various branches. We provide extensive training to our branch employees
through training programs that are tailored to appraising the gold content in gold jewellery. A new employee is introduced to
the business through an orientation program and through training programs covering job-appropriate topics. The
experienced branch employee receives additional training and an introduction to the fundamentals of management to acquire
the skills necessary to move into management positions within the organization. Manager training involves a program that
includes additional management principles and more extensive training in topics such as income maximization, business
development, staff motivation, customer relations and cost efficiency. We have two staff training colleges, one each in
Kochi and in New Delhi, and regional training centers at each of our regional offices. During the year ended March 31,
2013, we opened the Muthoot Management Academy in Kochi, Kerala. The academy serves as a management development
center focusing on developing our future managers and leaders.

Litigation

Except as disclosed elsewhere in this Draft Prospectus, we have no material litigation pending against us or our Directors.
For details, see “Pending Proceedings and Statutory Defaults” beginning on page 248
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Intellectual Property Rights

The brand and trademark “Muthoot”, as also related marks and associated logos (‘“Muthoot Trademarks”) are currently
registered in the name of our Company. Our Company proposes to register the Muthoot Trademarks in the name of our
Promoters through a rectification process or an assignment (or irrevocably grant ownership rights by alternate, legally
compliant means). For further details see “Risk Factors - The “Muthoot” logo and other combination marks are proposed
to be registered in the name of our Promoters. If we are unable to use the trademarks and logos, our results of operations
may be adversely affected. Further, any loss of rights to use the trademarks may adversely affect our reputation, goodwill,
business and our results of operations” beginning on page 10.

Property

Our registered and corporate office is located in Ernakulam, Kerala, is owned by us. We acquired land in New Delhi, and
constructed an office building to serve as an administrative base for our operations in the northern, eastern and western
states of India. As of March 31, 2014, except for 14 branch offices, which are owned by us, all our other branch offices are
located at premises leased or licensed to us. We also own 63 guesthouses allacross India for use by our employees. We also
hold 14 other properties used for various purposes by our Company.
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HISTORY AND MAIN OBJECTS
Brief background of our Company

Our Company was originally incorporated as a private limited company on March 14, 1997 with the name “The Muthoot
Finance Private Limited” under the Companies Act. Subsequently, by fresh certificate of incorporation dated
May 16, 2007, our name was changed to “Muthoot Finance Private Limited”. The Company was converted into a public
limited company on November 18,2008 with the name “Muthoot Finance Limited” and received a fresh certificate of
incorporation consequent upon change in status on December 02, 2008 from the ROC.

Our Company has obtained a certificate of registration dated December 12, 2008 bearing registration no. N. 16.00167 issued
by the RBI to carry on the activities of a non-banking financial company without accepting public deposits undersection 45 1A
of the RBI Act, 1934.

Registered office

The registered office of our Company is located at Muthoot Chambers, 2" Floor, Opposite Saritha Theatre Complex,
Banerji Road, Kochi 682 018, India.

Amalgamation of Muthoot Enterprises Private Limited with our Company

Our Company, along with Muthoot Enterprises Private Limited, filed a composite scheme of arrangement bearing C.P.
Nos. 48 and 50 of 2004 under the Companies Act before the High Court of Kerala (“Scheme of Amalgamation”). The
Scheme of Amalgamation was approved by the board of directors of our Company through the board resolution dated
April 28, 2004.

Pursuant to the approval of the Scheme of Amalgamation by the High Court of Kerala by an order dated January 31, 2005,
Muthoot Enterprises Private Limited was merged with our Company, with effect from April 01, 2004 and the High Court of
Kerala had instructed all the parties to comply with the statutory and other legal requirements to make the Scheme of
Amalgamation effective.

The company on March 22, 2005 filed a certified copy of the order of the High Court of Kerala with the ROC. With the
successful implementation of the Scheme of Amalgamation, the undertaking of Muthoot Enterprises Private Limited along
with its assets and liabilities was transferred to and vested in our Company.

Demerger of Radio Business

Our Company filed a scheme of de-merger dated March 17, 2010 under Sections 391 to 394 of the Companies Act, with the
High Court of Kerala at Ernakulam for the demerger of the radio business of the Company to Muthoot Broadcasting Private
Limited. By an order dated April 09, 2010, the High Court of Kerala sanctioned the scheme of demerger.In terms of the
scheme of demerger, all existing properties, rights, powers, liabilities and assets as detailed in the scheme, duties of the
radio business of the Company, have been transferred to Muthoot Broadcasting Private Limited with effect from
January 01, 2010, which was the appointed date as per the scheme of arrangement.Further, in terms of the order, all
proceedings pending by or against the Company relating to radio business will be continued by or against M uthoot
Broadcasting Private Limited.Thereafter, pursuant to order of the Ministry of Information and Broadcasting dated
July 20, 2010, the Company obtained approval for the transfer of the FM radio licence to Muthoot Broadcasting Private
Limited subject to certain conditions.

Amalgamation, acquisition, re-organisation or recontrsuction undertaken by the Company in the last one year

The Company has not undertaken any amalgamation, acquisition, re-organisation or reconstruction activities in the last one
year preceding the date of this Draft Prospectus.

Change in registered office of our Company
At the time of incorporation, the registered office of the company was situated at Supremo Complex, Toll Junction,
Edapally, Kochi682024. With effect from November 20, 2001, the registered office of the Company was shifted to its

present registered office, at Muthoot Chambers, 2" Floor, Opposite Saritha Theatre Complex, Banerji Road,
Kochi 682 018, India, for administrative convenience.
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Promoters and group companies

Muthoot Fin Corp Limited is neither a related company noris it a company under the same management within the meaning of
the Companies Act, 1956". For further details regarding the Promoters and the group companies please refer to “Our
Promoters” at page 118

*Disclosure made inaccordance with letter from SEBI bearing no. IMD/DOF-1/BM/VA/OW/22785/2013 dated October 30, 2013.

Key ewents, milestones and achievements

Fiscal
Year

Particulars

2000-
2001

RBI license obtained to function as an NBFC.

2003-
2004

Obtained highest rating of F1 from Fitch Ratings for short term debt of ¥ 200.00 million.

2004-
2005

Retail loan and debenture portfolio of our Company exceeds < 5.00 billion.
Merger of Muthoot Enterprises Private Limited with our Company.
F1 rating obtained from Fitch Ratings affirmed with an enhanced short term debt of ¥ 400.00 million.

2005-
2006

Retail loan and debenture portfolio crosses ¥ 7.00 billion and ¥ 6.00 billion respectively.
Overall credit limits from banks crosses ¥ 1.00 billion.

2006-
2007

Retail loan portfolio of our Company crosses I 14.00 billion
RBI accords status of Systemically Important ND-NBFC.
Branch network of our Company crosses 500 branches.

Net owned funds of our Company crosses ¥ 1.00 billion.

2007-
2008

Retail loan and debenture portfolio crosses ¥ 21.00 billion and ¥ 12.00 hillion respectively.

Net owned funds of our Company crosses ¥ 2.00 billion.

F1 rating obtained from Fitch Ratings affirmed with an enhanced short term debt of ¥ 800.00 million.
Overall credit limits from lending banks crosses ¥ 5.00 billion.

2008-
2009

Conversion of our Company into a public limited company.

Fresh RBI license obtained to function as an NBFC without accepting public deposits, consequent to change in name
Retail loan and debenture portfolio crosses ¥ 33.00 billion and ¥ 19.00 billion respectively.

Net owned funds of our Company crosses ¥ 3.00 billion.

Gross annual income crosses X 6.00 hillion.

Overall credit limits from lending banks crosses ¥ 10.00 billion.

Branch network of our Company crosses 900 branches.

2009-
2010

Retail loan and debenture portfolio crosses I 74.00 billion and ¥ 27.00 billion respectively.
Net owned funds of our Company crosses ¥ 5.00 billion.

Overall credit limits from lending banks crosses ¥ 17.00 billion.

ICRA assigns ‘Al+’ rating for short term debt of ¥ 2.00 billion.

CRISIL assigns ‘P 1+ rating for short term debt of ¥ 4.00 billion.

Branch network of our Company crosses 1,600 branches.

Demerger of the FM radio business into Muthoot Broadcasting P rivate Limited.

Gross annual income crossed X 10.00 billion.

2010-
2011

Retail loan and debenture portfolio crosses ¥ 158.00 billion and ¥ 39.00 hillion respectively.

CRISIL assigns “AA-/Stable” rating for ¥ 4.00 billion non convertible debenture issue.

CRISIL assigns “ AA-/Stable” rating for ¥ 1.00 billion subordinated debts issue.

ICRA assigns long term rating of “AA-/Stable” for the ¥ 1.00 billion subordinated debt issue and for ¥ 2.00 billion Non-
convertible Debenture issue respectively.

Branch network crossed 2,700 branches.

Overall credit limits from lending banks crosses ¥ 60.00 billion.

Net owned funds crossed ¥ 13.00 billion.

Gross annual income crossed ¥ 23.00 billion.

Private equity investment of an aggregate of ¥ 2,556.90 million from Matrix Partners India Investments, LLC, The
Wellcome Trust, Kotak PE, Kotak Investments and Baring India PE.

2011-
2012

Successful IPO of ¥9,012.50 million in April 2011.

Listing of Equity Shares in BSE and NSE.

Retail loan portfolio crosses ¥ 246.00 billion.

Retail debenture portfolio crosses ¥ 66.00 billion.

ICRA assigns long term rating of AA- Stable and short term rating of A1+ for the ¥ 93,530.00 million line of credit.
Raised ¥ 6.93 billion through a public issue of secured non-convertible debentures under Series I.
Raised ¥ 4.60 billion through a public issue of secured non-convertible debentures under Series I1.
Received the Golden Peacock Award, 2012 for corporate social responsibility.

Net owned funds crossed ¥ 29.00 billion.

Gross annual income crossed X 45.00 billion.

Bank credit limit crosses ¥ 92.00 billion.

Branch network crosses 3600 branches.

2012-
2013

Retail loan portfolio crosses ¥ 260.00 billion

Retail debenture portfolio crosses ¥ 97.00 billion

Net owned funds crosses ¥ 37.00 billion

Gross annual income crossed ¥ 53.00 billion

Profit After Tax for the year crosses ¥ 10.00 billion

Bank credit limit crosses ¥ 99.00 hillion

Branch network crosses 4,000 branches

ICRA assigns longterm rating of AA-/Negative and short termratingof A1+ for the ¥ 11,134.00 million line of credit
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Fiscal Particulars
Year
®  Raised ¥ 2.60 hillion and¥ 2.70billion, through public issues of Series 111 and Series 1V, respectively of secured and/or
unsecured non-convertible debentures.
2013- . Retail Toan portfolio at ¥ 219.00 billion
2014 ] Listed debenture portfolio raised through public issue ¥ 11.00 billion
. Net owned funds crosses T 42.00 billion
] Gross annual income at ¥ 49.00 billion
L] Profit After Tax for the year at ¥ 7.80 billion
= Branch network crosses 4,200 branches
] Raised ¥ 3.00 billion, ¥ 3.00 billion, and ¥ 5.00 billion through public issues of Series V, Series VI and Series VII
respectively of secured and/or unsecured non-convertible debentures.
. ICRA has revised their outlook on long term ratings from “[ICRAJAA-/Negative” to “[ICRA]JAA-/Stable” in
January 14, 2014.
. CRISIL has revised their outlook on long term ratings from “CRISIL AA-/Negative” to “CRISIL AA-/Stable” in
February 05, 2014.
2014- . Raised ¥ 1.98 and ¥ 4.66 hillion, through public issues of Series VIIIT and SeriesI X, of secured and/or unsecured non-
2015 convertible debentures.
] Fresh issuance of 25,351,062 equity shares by way of an institutional placement programme under Chapter VII1 — A of the
SEBI ICDR Regulations aggregating up to¥ 4,182.93 million, thereby complyingwith the minimum public shareholding
requirement under rule 19(2)(b)(ii) of the SCRR..

Main objects of our Company
The main objects of our Company as contained in our Memorandum of Association are:

= To carry on the business of money lending and financing, whether by making loans or advances or by purchasing,
discounting or accepting bills of exchange, promissory notes or other negotiable instruments or by giving
guarantees or otherwise, for any industrial, trade, commercial, agricultural or economic activities of individuals,
firms, companies, associations of persons or bodies of individuals, whether incorporated or not.

= To carry on the business as acceptance houses, confirming houses, venture capital funds, merchant bankers,
underwriters or investors. However, the Company shall not carry on the business of banking as defined under the
Banking Regulation Act, 1949.

= To carry on the business of marketing and dealing of financial products.
= To engage in micro finance activities and thereby provide financial assistance to that segment of the population

belonging to the rural and urban poor so as to enable them to engage themselves in productive ventures and thus
uplift their overall well being.
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OUR MANAGEMENT
Board of Directors

The general superintendence, direction and management of our affairs and business are vested in our Board of Directors. We
have not appointed any ‘manager’ within the meaning thereof under the provisions of the Act and the relevant provisions of
the Companies Act, 2013.

Under the Articles of Association, we are required to have not less than three Directors and not more than 12 Directors. We
currently have 8 Directors on the Board out of which 4 Directors, i.e. 50% of the total strength of Directors are independent
directors.

Details relating to Directors

Name, Nationali Date of Address Other
Designatio ty Appointment Directorshi
n, Age ps
andDIN

M. G. George Indian April 01, 2010 Muthoot House 1. M.G.M Muthoot

Muthoot
Age: 64 years

G 74, East of
Kailash

Medical Centre
Private Limited

Whole T ime Director New Delhi 110

2. Muthoot Farms

and Chairman 065 Indi bri
Director Identification n Izjl rivate
Number: 00018201 Limited

3. Muthoot Vehicle
& Asset Finance
Limited

4.  Muthoot
Broadcasting
Private Limited

5. Emgee Board
and Paper Mills
Private Limited

6. Muthoot M
George  Chits
(India) Limited

7. Marari Beach
Resorts Private
Limited

8. Muthoot
Securities
Limited

9. Muthoot
Commodities
Limited

10. Muthoot M
George Institute
of Technology

11. Dukanvadi
Plantations
Private Limited

12. Kunkeshwar
Plantations
Private Limited

13. Muthoot Homefin
(India) Limited

14. Muthoot Precious
Metals Limited

15. Muthoot Health
Care Private
Limited

16. Muthoot Synergy
Fund Limited

17. Geobros Muthoot
Funds India
Limited

18. Muthoot Anchor
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Name, Nationali
Designatio ty
n, Age
andDIN
George Thomas Indian

Muthoot

Age: 63 years
Whole T ime Director
Director Identification
Number: 00018281

Date of
Appointment

April 01, 2010

Address

Muthoot House
House No. 9/324
A, Miss East
Lane, Baker
Junction,
Kottayam
Kerala 686 001

19.

20.

10.

11

12,

13.

14.

15.

16.

17.

Other
Directorshi

ps

House Hotels
Private Limited
Geobros
Properties and
Realtors Private
Limited
AdamsProperties
Private Limited

Muthoot Leisure
and Hospitality
Services Private
Limited

M.G.M Muthoot
Medical Centre
Private Limited
Muthoot Holiday

Homes and
Resorts Private
Limited

Muthoot Vehicle
& Asset Finance
Limited
Unisom Rubber
and Plantations
Private Limited
Muthoot
Broadcasting
Private Limited
Muthoot M
George  Chits
(India) Limited
Muthoot
Holidays Private
Limited
Muthoot
Investment
Advisory
Services Private
Limited

Marari  Beach
Resorts Private
Limited

Venus
Diagnostics
Limited

Adams
Properties
Private Limited
Muthoot M
George Institute
of Technology
Avalegaon
Plantations
Private Limited
Juyathi
Plantations
Private Limited
Muthoot
Homefin (India)
Limited
Muthoot
Precious Metals
Limited
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Name,
Designatio
n, Age
andDIN

George Jacob
Muthoot

Age: 61 years
Whole T ime Director
Director’s
Identification
Number: 00018235

Nationali
ty

Indian

Date of
Appointment

April 01, 2010

Address

Muthoot House
House No.
TCl/4/25154
Marappalam,
Pattom P. O.

T hiruvananthapur
am

Kerala 695 004

18.

19.

20.

21.

22.

10.

11

12,

13.

14.

15.

16.

Other
Directorshi

ps

Muthoot M
George
Permanent Fund
Limited
Muthoot Anchor
House  Hotels
Private Limited
Geobros
Properties and
Realtors Private
Limited
Muthoot Synergy
Fund Limited
Muthoot Health
Care Private
Limited

Muthoot Leisure
and Hospitality
Services Private
Limited
Muthoot Infotech
Private Limited
Muthoot
Insurance
Brokers Private
Limited
Muthoot Forex
Limited

M.G.M Muthoot
Medical Centre
Private Limited
Muthoot Holiday
Homes and
Resorts Private
Limited
Muthoot
Marketing
Services Private
Limited
Muthoot Vehicle
& Asset Finance
Limited
Muthoot
Broadcasting
Private Limited
Muthoot Systems
and
Technologies
Private Limited
Emgee Board
and Paper Mills
Private Limited
Muthoot M
George  Chits
(India) Limited
Marari  Beach
Resorts Private
Limited
Muthoot
Developers
Private Limited
Udeli Rubber
and Plantations
Private Limited
Venus
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Name,
Designatio
n, Age
andDIN

George Alexander
Muthoot

Age: 58 years
Managing Director
Director Identification
Number: 00016787

Nationali
ty

Indian

Date of
Appointment

April 01, 2010

Address

Muthoot House
G 343,
Panampilly
Nagar, Ernakulam
Kerala 682 036

17.

18.

19.

20.

21.

22.

23.

24.

25.

26.

217.

28.

29.

30.

Other
Directorshi

ps

Diagnostics
Limited
Muthoot
Securities
Limited
Muthoot
Commodities
Limited
Adams
Properties
Private Limited
Oxbow

Properties
Private Limited
Muthoot M

George Institute
of Technology
Kanedi
Plantations
Private Limited
Kharepaten
Plantations
Private Limited
Muthoot
Homefin (India)
Limited
Muthoot
Precious Metals
Limited
Muthoot Anchor
House  Hotels
Private Limited
Emgee Muthoot
Benefit Fund
(India) Limited
Muthoot M
George
Permanent Fund
Limited
Geobros
Properties and
Realtors Private
Limited
Muthoot Health
Care Private
Limited

Muthoot Infotech
Private Limited
Muthoot Forex
Limited

M.G.M Muthoot
Medical Centre
Private Limited
Muthoot
Insurance
Brokers Private
Limited
Muthoot Vehicle
& Asset Finance
Limited
Muthoot
Broadcasting
Private Limited
Muthoot Systems
and
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Name, Nationali Date of Address Other

Designatio ty Appointment Directorshi
n, Age ps
andDIN

Technologies
Private Limited
8. Muthoot M
George  Chits
(India) Limited
9. Marari Beach
Resorts Private
Limited
10. Adams
Properties
Private Limited
11. Rangana Rubber
and Plantations
Private Limited
12. Maneri Rubber
and Plantations
Private Limited
13. Amboli Rubber
and Plantations
Private Limited
14. Unix Properties
Private Limited
15. Oxbow
Properties
Private Limited
16. Muthoot
Developers
Private Limited
17. \Venus
Diagnostics
Limited
18. Muthoot
Securities
Limited
19. Muthoot
Commodities
Limited
20. Sawanthavadi
Rubber And
Plantation
Private Limited
21. Muthoot
Marketing
Services Private
Limited
22. Muthoot M
George Institute
of Technology
23. Moroshi
Plantations
Private Limited
24, Varavade
Plantations
Private Limited
25. Muthoot Homefin
(India) Limited
26. Muthoot Precious
Metals Limited
27. Muthoot Anchor
House Hotels
Private Limited
28. Muthoot Health
Care Private
Limited
29. Muthoot Synergy
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Name,
Designatio
n, Age
andDIN

K. George John
Age: 67 years
Independent
Director
Director’s
Identification
Number: 00951332

K. John Mathew
Age: 81 years
Independent Director
Director’s
Identification
Number: 00371128

John K. Paul

Age: 60 years
Independent Director
Director Identification
Number: 00016513

George Joseph

Age: 64 years
Independent Director
Director Identification
Number: 00253754

Nationali
ty

Indian

Indian

Indian

Indian

Date of
Appointment

September 27, 2013.

January 23, 20
08

July 21, 2010

July 21, 2010

Address

House No
22/1532C,
Kariath,
Valiakulam Road,
Edakochi,
Ernakulam — 682
010

1445, Kattapurath
41 Division,
Veekshanam
Road, Kochi
Corporation,
Ernakulam
Kerala 682 018

Kuttukaran House
St Benedict Road,
Ernakulam
Kerala 682 018

1/362,
Melazhakath
House, Alanickal
Estate Road,
Arakulam

30.

3L

Other
Directorshi

ps

Fund Limited
Geobros
Properties  and
Realtors Private
Limited

Finance
Companies
Association
(India)

Munnar Ridgetree
Residencies  Private
Limited

10.

Nil

Popular Vehicles
and Services
Limited
Popular
Kuttukaran Cars
Private Limited
Popular  Auto
Dealers Private
Limited
Popular  Auto
Spares Private
Limited
Popular
Autoworks
Private Limited
Kerala Chamber
of Commerce
and Industry
Federation  of
Automobile
Dealers
Association
Limited
Keracon
Equipments
Private Limited
Prabal Motors
Private Limited
Foundation for
Entrepreneurial
Development
(Kerala)

Wonderla  Holidays
Limited
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Name, Nationali Date of Address Other

Designatio ty Appointment Directorshi
n, Age ps
andDIN

P.O.,Idukki

district

Kerala 685 591

Profile of Directors

M.G. George Muthoot

M.G. George Muthoot is a graduate in engineering fromManipal University, and is a businessman by profession. He is the Natio nal
Executive Committee Member of the Federation of Indian Chamber of Commerce and Industry (“FICCI”) and the current
Chairman of FICCI - Kerala State Council. He was conferred the Mahatma Gandhi National Award for social service for the year
2001 by the Mahatma Gandhi National Foundation. He is an active member of various social organisations including the Delhi
Malayalee Association, Kerala Club, Rotary Club, National Sports Club and has been chosen for several awards by the Rotary
International and the Y’s Mens International for community development and social service. He has been a member of the
Managing Committee of Malankara Orthodox Syrian Church for over 31 years and is presently the lay trustee of the Malankara
Orthodox Syrian Church and a member of the working committee of the Indian Orthodox Church. He was conferred the HH
Baselios Mathew | Award by Catholicate of the Syrian Orthodox Church Mathews the First Foundation for the year 2008 for his
servicesto the Church. He is also therecipient of Asian BusinessMan of The Year 2011 from UK- Kerala Business Forumand was
also conferred with the Golden Peacock Award, 2012 for business leadership.

George Thomas Muthoot

George Thomas Muthoot is a businessman by profession. He is an undergraduate. He has over 32 years of experience in managing
businesses operating in the field of financial services.

George Jacob Muthoot

George Jacob Muthoot has a degree in civil engineering from Manipal University and is a businessman by profession. He is a
member of the Trivandrum Management Association, the Confederation of Real Estate Developers Association of India
(Trivandrum) and the Trivandrum Agenda Task Force. He is also a member of the Rotary Club, Trivandrum (South), governing
body member of the Charitable and Educational Society of Trivandrum OrthodoxDiocese, Ulloor, Trivandrum, Finance Committee
Member, Mar Diocese College of Pharmacy, Althara, Trivandrumand Mar Gregorious Orthodox Christian Mercy Fellowship,
Trivandrum. He has over thirty years of experience in managing businesses operating in the field of financial s ervices.

George Alexander Muthoot

George Alexander Muthootis a chartered accountantwho qualified with first rank in Kerala and was ranked 20th overallin India, in
1978. He has abachelordegreein commerce from Kerala University where he was a rank holder and gold medalist. He was also
awarded the Times of India group Business Excellence Award in customised Financial Services in March 2009. He was also
awarded the CA Business Leader Award under Financial Services Sector fromthe Institute of Chartered Accountants of India for
2013. He served as the Chairman of the Kerala Non-banking Finance Companies Welfare Association from 2004 to 2007 and is
currently its Vice Chairman. He is also the Member Secretary of Finance Companies Association, Chennai. He is the founder
member for The Indus Entrepreneurs International, Kochi Chapter and is now a member of the Core Committee of the Indus
Entrepreneurs International Kochi Chapter. He has over 32 years of experience in managing businesses operating in the field of
financial services.

K. John Mathew

K. John Mathew is a graduate in law fromthe Government Law College, Ernakulamand is a retired judge of the High Court of
Kerala. He has served as the Chairman of the Cochin Stock Exchange and was a SEBI nominee director of the Cochin Stock
Exchange from 2002 to 2007. He is currently the President of the Peoples Council for Social Justice, Kerala.
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K. George John

K George John is a postgradute in mathematical statistics and has retired as Chairman and Manag ing Director of TBWA India, a
part of Omnicorn Group. He previously managed Ulka Advertising (now FCB-Ulka). Thereafter he founded Anthem
Communications Pvt Ltd, which later on went on to merge with TBWA Worldwide under a joint venture..

John K Paul

John KPaul is agraduate in engineering fromthe Regional Engineering College, Kozhikodeand a businessman by profession. He
is a director of Popular Vehicles and Services Limited. He is trustee of the Kuttukaran Institute for HRD, which is a institution
offering professional courses. He was the presidentofthe Kerala Chamber of Commerce and Industry from 2005 to 2006. He was
also the presidentof boththe Kerala Hockey Association from2005 onwards and the Ernakulam District Hockey Association from
2004 onwards.

George Joseph

George Joseph is a first rank holder commerce graduate from Kerala University. He is also a certified associate of the Indian
Institute of Banking and Finance. He is the former chairman and managing director of Syndicate Bank. He joined Syndicate Bank
as an executive director on April 01, 2006 and was elevatedto the postof Chairman and Managing Director on August 02, 2008 and
subsequently retired fromoffice on April 30, 2009. Before joining the Syndicate Bank, George Joseph was employed with Canara
Bank for over 36 years.

Remuneration of the Directors

Terms and Conditions of Employment of Executive Directors

M. G. George Muthoot was appointed for a period of 5 years, with effect from April 01, 2010 as the Whole-Time Director
of the Company by a resolution of the Board dated March 01, 2010, approval of the members dated July 21, 2010 and duly
executed employment agreement with the Company dated March 31, 2010.

The remuneration paid to M. G. George Muthoot for the financial year ended March 31, 2014 is ¥ 480.00 million.

George Thomas Muthoot was appointed for a period of 5 years, with effect from April 01, 2010 as the Whole-Time
Director of the Company by a resolution of the Board dated March 01, 2010, approval of the members dated July 21, 2010
and duly executed employment agreement with the Company dated March 31, 2010.

The remuneration paid to George Thomas Muthoot for the financial year ended March 31, 2014 is ¥ 480.00 million.

George Jacob Muthoot was appointed for a period of 5 years, with effect from April 01, 2010 as the Whole-Time Director
of the Company by a resolution of the Board dated March 01, 2010, approval of the members dated July 21, 2010 and duly
executed employment agreement with the Company dated March 31, 2010.

The remuneration paid to George Jacob Muthoot for the financial year ended March 31, 2014 is I 480.00 million.

George Alexander Muthoot was appointed for a period of 5 years, with effect from April 01, 2010 as the Managing
Director of the Company by a resolution of the Board dated March 01, 2010, approval of the members dated July 21, 2010
and duly executed employment agreement with the Company dated March 31, 2010.

The remuneration paid to George Alexander Muthoot for the financial year ended March 31, 2014 is ¥ 480.00 million.

The general terms of the employment agreements executed by the Company with the Managing Director and each of
the Whole-Time Directors are as under:

S. No. Category Description

Remuneration

1. Basic salary % 1,000,000.00 per monthwith such increments as may
be decided by the Board fromtime to time, subject to a
ceiling of 25% per annum.

2. Special allowance ¥ 1,000,000.00 per monthwith such increments as may
be decided by the Board fromtime to time, subject to a
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ceiling of 25% per annum.

3. Annual performance incentive % 18,000,000.00 per annum or 1% of profit before tax
before charging annual performance incentive whichever
is higher, payable quarterly orat otherintervals, subject
to amaximum amount as may be decided by the Board
from time to time.

Perquisites

1. Residential accommodation Company’s owned/hired / leased accommodation or
house rent allowance at 50% ofthe basic salary in lieu
of Company provided accommodation.

2. Expenses relating to residential accommodation Reimbursement ofexpenses on actuals, pertaining to
gas, fuel, water, electricity and telephones as also
reasonable reimbursement of upkeep and maintenance
expenses in respect of residential accommodation.

3. Others Other perquisites such as furnishing of residential
accommodation, security guards at residence,
attendants at home, reimbursement of medical expenses
for self and family, travelling expenses, leave travel
allowance for self and family, club fees, personal
accident insurance, provident fund contribution and
superannuation fund, gratuity contribution, encashment
of earned/privilege leave, cars and conveyance
facilities, provision for driver or driver's salary and
other policies and benefits that may be introduced from
time to time by the Company shall be provided to the
whole time Director and Managing Director as per the
rules of the Company subject toapproval of the Board.

Terms and Conditions of Employment of Non-Executive Directors

Subject to powers conferred under Article 105 and 106 of the Articles of Association and pursuant to a resolution passed at
the meeting of the Board of the Company on July 23,2010 a sitting fees of ¥ 10,000.00 is payable to Non-Executive
Directors for attending each meeting of the Board and a sitting fees of ¥ 5,000.00 is payable to Non-Executive Directors for
attending each meeting of a Committee. Further, if any Director is called upon to advice the Company as an expert or is
called upon to perform certain services, the Board is entitled to pay the director such remuneration as it thinks fit. Save as
provided in this section, except for the sitting fees and any remuneration payable for advising the Company as an expert or
for performing certain services, our non-executive directors are not entitled to any other remuneration from the Company.

In accordance with the resolution of the members dated July 21, 2010, the Directors (excluding the Managing Director and
Whole Time Directors) are entitled to, as Commission, an aggregate sum not exceeding 1% per annum of the net profits of
the Company calculated in accordance with the provisions of the Act. Subject to the above, payments and distribution
amongst the Directors shall be at the discretion of the Board and such payments are payable in respect of the profits of the
Company for each year of the period of five years commencing from August 01, 2010.

Other understandings and confirmations

Our Directors have confirmed that they have not been identified as willful defaulters by the RBI or ECGC or any other
governmental authority.

Borrowing powers of the Board

Pursuant to a resolution passed by the shareholders at the AGM held on September 28, 2011, in accordance with the
provisions of the Companies Act, our Board has been authorised to borrow sums of money for the business of the Company,
whether unsecured or secured, in Indian or foreign currency, or by way of issue of debentures/bonds or any other securities,
from time to time, from any banks/financial institutions or any other institutions(s), firms, body corporate(s) or other
persons, in India or abroad, apart from temporary loans obtained/ to be obtained from the Company’s bankers in the
ordinary course of business, provided that the sum(s) so borrowed under this resolutions and remaining outstanding at any
time shall not exceed the aggregate of ¥ 500,000 million in excess of and in addition to the paid up capital and free reserves
of the Company for the time being.
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Interest of the Directors

All our Directors, including Independent Directors, may be deemed to be interested to the extent of fees, if any, payable to
them for attending meetings of the Board or a committee thereof, to the extent of other remuneration and reimbursement of
expenses payable to them pursuant to our Articles of Association. In addition, save for our Independent Directors, our
Directors would be deemed to be interested to the extent of interest receivable on loans advanced by the Directors, rent
received from the Company for lease of immovable properties owned by Directors and to the extent of remuneration paid to
them for services rendered as officers of the Company.

Our Directors may also be deemed to be interested to the extent of Equity Shares, if any, held by themand also to the extent
of any dividend payable to them and other distributions in respect of the said Equity Shares. Our Directors, excluding
independent directors, may also be regarded as interested in the Equity Shares, if any, held by the companies, firms and
trusts, in which they are interested as directors, members, partners or trustees and promoters.

Some of our Directors may be deemed to be interested to the extent of consideration received/paid or any loans or advances
provided to any body corporate, including companies, firms, and trusts, in which they are interested as directors, members,
partners or trustees. For details, refer “Financial Information” beginning on page 123

Except as disclosed hereinabove and the section titled “Risk Factors” on page 10 the Directors do not have an interest in any
venture that is involved in any activities similar to those conducted by the Company.

Except as stated in the section titled ‘Financial Information’ and to the extent of compensation and commission if any, and
their shareholding in the Company, our Directors do not have any other interest in our business.

Our Directors have no interest in any property acquired or proposed to be acquired by the Company in the preceding two
years of filing this Draft Prospectus with the Designated Stock Exchange nor do they have any interest in any transaction
regarding the acquisition of land, construction of buildings and supply of machinery, etc. with respect to the Company. No
benefit/interest will accrue to our Promoters/Directors out of the objects of the issue.

M.G. George Muthoot, George Thomas Muthoot, George Jacob Muthoot and George Alexander Muthoot, are our Promoters
as well as Non-Independent, Executive Directors.

Debenture/Subordinated Debt holding of Directors:

Details of the debentures/subordinated debts held in our Company by our Directors, as on March 31, 2014 are provided
below:

The details of subordinated debts of the face value of ¥ 1,000 each held by the directors of the Company is set out below:

Name of Director Number of Subordinated De bts Amount(in¥ Million)
George Thomas Muthoot 950 0.95
George Jacob Muthoot 2,214 2.21
George Alexander Muthoot 4,678 4.70

The details of the subordinated debts of face value of ¥ 1.00 each held by the directors of the Company is set out below:

Name of Director Number of Subordinated Debts Amount(inX Millions)
M G George Muthoot 83,000,000 83.00
George Thomas Muthoot 82,500,000 82.50
George Jacob Muthoot 82,500,000 82.50
George Alexander Muthoot 83,000,000 83.00
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Changes in the Directors of our Company during the last three years:

The Changes in the Board of Directors of our Company in the three years preceding the date of this Draft Prospectus are as

follows:
Name Designatio DIN Date of Date of resignation Remarks
n appointment
K George John Director 00951332 September 27,2013 NA Appointment
P George Director 00317319 January 1, 2008 September 27, 2013 Resignation
Varghese
Sara George Director 00018220 July 28, 2000 July 21,2010 Resignation
Anna Director 00017147 November 30,2001 July 21,2010 Resignation
Alexander
George Managing 00016787 April 01,2010 NA Change in designation
Alexander Director
Muthoot
M.G. George Chairman 00018201 April 01, 2010 NA Change in designation
Muthoot
George Jacob Whole time 00018235 April 01,2010 NA Change in designation
Muthoot Director
George Thomas Whole time 00018281 April 01,2010 NA Change in designation
Muthoot Director
George Joseph Independen 00253754 July 21, 2010 NA Appointment
t Director
John. K. Paul Independen 00016513 July 21, 2010 NA Appointment
t Director

Shareholding of Directors
As perour Articles of Association, our Directors are not required to hold any qualification Equity Shares in the Company.

Details of the shares held in our Company by our Directors, as on June 30, 2014 are provided in the table given below:

S. No. Name of Director No. of Pe rcentage Shareholding(%9
Shares in the total Share

Capital

1. M.G. George Muthoot 47,385,132 11.93
2. George Thomas Muthoot 44,464,400 11.19
3. George Jacob Muthoot 44,464,400 11.19
4. George Alexander Muthoot 44,464,400 11.19
5. George Joseph 1,134 Negligible
Total 180,779,466 45.52

Corporate Gowernance

We are in compliance with the requirements of corporate governance as mandated in Clause 49 of the Listing Agreements
entered into by the Company with the Stock Exchanges, particularly those in relation to the composition of the Board of
Directors, constitution of committees such as audit committee, remuneration committee and investor/shareholders grievance
committee. The Board has laid down a Code of Conduct for all Board members and senior management of the Company
and the same is posted on the web site of the Company in accordance with Clause 49 of the Listing Agreements entered into
with the Stock Exchanges. In addition, pursuant to a RBI Circular dated May 08, 2007, all NBFC-ND-SIs are required to
adhere to certain corporate governance norms including constitution of an audit committee, a nomination committee, a risk
management committee and certain other norms in connection with disclosure and transparency and connected lending. We
have complied with these corporate governance requirements.

Currently our Board has eight Directors, and the Chairman of the Board is an Executive Director. In compliance with the
requirements of Clause 49 of the Listing Agreement, our Board has an optimum combination of executive and non-
executive directors consisting of (i) 50% Non-Executive Directors and (ii) 50% Independent Directors. None of the
Directors on the Board are members of more than ten committees or Chairman of more than five Committees across all
companies in which they are directors as required under the Clause 49 of the Listing Agreement. Our Board has constituted
the following committees:

(@) Audit Committee;

(b) Shareholders’/Investors’ Grievance Committee;
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(c) Asset Liability Management Committee;
(d) Risk Management Committee;

(e) Nomination and Remuneration Committee;
(f) NCD Public Issue Committee; and

() ESOP Committee

Audit Committee

The Audit Committee of our Board was reconstituted by our Directors by a board resolution dated May 26, 2014 pursuant
to Section 177 of the Companies Act 2013. The Audit Committee comprises of:

Name of the Director Designation in the Committee Nature of Directorship
George Joseph Chairman Independent Director
John K Paul Member Independent Director
George Alexander Muthoot Member Managing Director

Terms of reference of the Audit Committee include:

. Oversight of the company’s financial reporting process and the disclosure of its financial information to ensure that
the financial statement is correct, sufficient and credible.

= Recommending to the Board, the appointment, re-appointment and, if required, the replacement or removal of the
statutory auditor and the fixation of audit fees.

. Reviewing, with the management, the annual financial statements and Auditors Report thereon before submission
to the board for approval, with particular reference to:

= Matters required to be included in the Director’s Responsibility Statement to be included in the Board’s report and
other matters.

= Changes, if any, in accounting policies and practices and reasons for the same.

= Major accounting entries involving estimates based on the exercise of judgment by management.

= Significant adjustments made in the financial statements arising out of audit findings.

= Compliance with listing and other legal requirements relating to financial statements.

= Disclosure of any related party transactions.

. Quialifications in the draft audit report.

= Reviewing, with the management, the quarterly financial statements before submission to the board for approval.

= Reviewing, with the management, the statement of uses / application of funds raised through an issue (public issue,

rights issue, preferential issue, etc.), the statement of funds utilized for purposes other than those stated in the offer
document/prospectus/notice and the report submitted by the monitoring agency monitoring the utilisation of
proceeds of a public or rights issue, and making appropriate recommendations to the Board to take up steps in this
matter.

= Reviewing, with the management, performance of statutory and internal auditors, evaluation of the internal control
systems including internal financial controls and risk management.

. Reviewing the adequacy of internal audit function, if any, including the structure of the internal audit department,
staffing and seniority of the official heading the department, reporting structure coverage and frequency of internal
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audit.

= Discussion with internal auditors on any significant findings and follow up there on.

= Reviewing the findings of any internal investigations by the internal auditors into matters where there is suspected
fraud or irregularity or a failure of internal control systems of a material nature and reporting the matter to the
board.

= Discussion with statutory auditors before the audit commences, about the nature and scope of audit as well as post -

audit discussion to ascertain any area of concern.

= To look into the reasons for substantial defaults in the payment to the debenture holders, shareholders (in case of
non-payment of declared dividends) and creditors.

= To review the functioning of the Whistle Blower mechanism, in case the same exists.

= To approve the appointment of Chief Financial Officer, if any.

= Carrying out any other function as is mentioned in the terms of reference of the Audit Committee.
= Approval or any subsequent modification of transactions of the Company with related parties.

= Valuation of undertakings or assets of the Company, wherever it is necessary.

Shareholders’/Investors’ Grievance Committee

The Shareholders’/Investors’ Grievance Committee was constituted by our Directors by a board resolution dated
July 23, 2010 and comprises of:

Name ofthe Director Designation in the Committee Nature of Directorship

K John Mathew Chairman Independent Director
John K Paul Member Independent Director
George Thomas Muthoot Member Whole T ime Director

Terms of reference of the Shareholders’/Investors’ Grievance Committee include the following:

= To approve or otherwise deal with applications for transfer, transmission, transposition and mutation of shares and
certificates including duplicate, split, sub-division or consolidation of certificates and to deal with all related
matters; and also to deal with all the matters related to de-materialisation or re-materialisation of shares, change in
the beneficial holders of de-mat shares and granting of necessary approvals wherever required.

= To look into and redress shareholders / investors grievances relating to:

=  Transfer/Transmission of shares

= Non-receipt of declared dividends

= Non-receipt of annual reports

= All such complaints directly concerning the shareholders / investors as stakeholders of the Company

= Any such matters that may be considered necessary in relation to shareholders and investors of the Company.
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Nomination and Remuneration Committee

The Nomination and Remuneration Committee was reconstituted by our Directors by a board resolution dated May 26, 2014
and comprises of the following directors:

Name ofthe Director Designation in the Committee Nature of Directorship

K John Mathew Chairman Independent Director
Kariath George John Member Independent Director
John K Paul Member Independent Director

Terms of reference of the Remuneration Committee include the following:

Identifying persons who are qualified to become Directors and who may be appointed in Senior Management in
accordance with Criteria as laid down and recommend to Board their appointment and removal.

Ensure persons proposed to be appointed on the Board do not suffer any disqualifications for being appointed as a
director under the Companies Act, 2013.

Ensure that the proposed appointees have given their consent in writing to the Company;

Review and carry out every Director’s performance, the structure, size and composition including skills,
knowledge and experience required of the Board compared to its current position and make recommendations to
the Board with regard to any changes;

Plan for the succession planning for directors in the course of its work, taking into account the challenges and
opportunities facing the Company, and what skills and expertise are therefore needed on the Board in the future;

Be responsible for identifying and nominating for the approval of the Board, candidates to fill board vacancies as
and when they arise;

Keep under review the leadership needs of the organization, both executive and non-executive, with a view to
ensuring the continued ability of the organization to compete efficiently in the market place; and

Ensure that on appointment to the Board, non-executive directors receive a formal letter of appointment setting out
clearly what is expected of them in terms of committee services and involvement outside board meetings.
.Determine and agree with the Board the framework for broad policy for criteria for determining qualifications,
positive attitudes and independence of a director and recommend to the Board a policy, relating to remuneration for
the Directors, Key Managerial Personnel and other employees.

Review the on-going appropriateness and relevance of the remuneration policy.

Ensure that contractual terms of the agreement that Company enters into with Directors as part of their employment
in the Company are fair to the individual and the Company.

Ensure that all provisions regarding disclosure of remuneration and Remuneration Policy as required under the
Companies Act, 2013 or such other acts, rules, regulations or guidelines are complied with.
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Asset Liability Management Committee

The Asset Liability Management Committee was reconstituted by a board resolution dated July 23, 2010 and comprises of
the following directors:

Name ofthe Director Designation in the Committee Nature of Directorship

George Joseph Chairman Independent Director
Kariath George John Member Independent Director
George Alexander Muthoot Member Managing Director

Terms of reference of the Asset Liability Management Committee includes the following:

= To ensure that the asset liability management strategy and Company’s market risk management policies are
implemented;
. To provide a strategic framework to identify, asses, quality and manage market risk, liquidity risk, interest rate risk,

price risk etc.

. To ensure adherence to the risk limits;

= To articulate current interest rate view of the Company and base its decisions on future business strategy on this
view;

= To decide product pricing, desired maturity profile of assets and liabilities and als o the mix of incremental assets

and liabilities such as fixed versus floating rate funds, domestic vs. foreign currency funds etc;

= To monitor the risk levels of the Company;
= To review the results of and progress in implementation of the decisions;
. To report to the Board of Directors on the adequacy of the Company’s systems and controls for managing risk, and

for recommending any changes or improvements, as necessary;
= To ensure that all activities are within the overall regulatory framework and government regulation;

. To ensure proper management within defined control parameters set by the Board, of the Company’s net interest
income and its structural exposure to movements in external environment;

= To review and assess the management of funding undertaken by Company and formulate appropriate actions;

= To review and assess the management of the Company’s liquidity with the framework and policies established by
the Board, as the case may be, and formulate appropriate actions to be taken;

. To consider the significance of ALM of any changes in customer behaviour and formulate appropriate actions;

. To consider, if appropriate, the composition of the Company’s capital structure, taking account of future regulatory
requirements and rating agency views and formulate actions wherever required

Risk Management Committee

Risk Management Committee was reconstituted by a board resolution dated July 23,2010 and comprises of the following
directors:

Name ofthe Director Designation in the Committee Nature of Directorship

Kariath George John Chairman Independent Director
K John Mathew Member Independent Director
George Jacob Muthoot Member Whole T ime Director
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The Risk Management Committee shall have overall responsibility for overseeing the risk management activities of the
Company, approving appropriate risk management procedures and measurement methodologies across the organization as
well as identification and management of strategic business risks. Terms of reference of Risk Management Committee
includes the following:

= To champion and promote the enterprise risk management and to ensure that the risk management process and
culture are embedded throughout the Company.

= To ensure the implementation of the objectives outlined in the Risk Management Policy and compliance with them.
= To provide adequate information to the Board on key risk management matters.
= To identify new strategic risks including corporate matters. Eg. Regulatory, business development etc.

NCD Public Issue Committee

The NCD Public Issue Committee constituted by our Directors by a board resolution dated July 25, 2011 and comprises of:

Name of the Director Designation in the Committee Nature of Directorship
George Alexander Muthoot Chairman Managing Director
George Thomas Muthoot Member Whole Time Director
George Jacob Muthoot Member Whole Time Director

Terms of reference of the NCD Public Issue Committee include the following:

= Todetermine and approve the terms and conditions and nature of the debentures to be issued;
= To determine and approve the nature/type/pricing of the issue;

= To approve the Draft Prospectus, Prospectus and/or Offer Document(s) and issue thereof; and

= To approve all other matters relating to the issue and do all such acts, deeds, matters and things as it may, at its
discretion, deem necessary for such purpose including without limitation the utilisation of the issue proceeds.

= To approve rematerialisation/dematerialisation of NCD’s, transfer and transmission of NCD’sand issuance of duplicate
NCD certificates issued through Public Issue.

ESOP Committee

The ESOP Committee reconstituted by our Directors by a board resolution dated October 31, 2013 and comprises of:

Name of the Director Designation in the Committee Nature of Directorship
K John Mathew Chairman Independent Director
John K Paul Member Independent Director
George Alexander Muthoot Member Managing Director

Terms of reference of the ESOP Committee include the following:
= To formulate ESOP plans and decide on future grants; and

= To formulate terms and conditions for a suitable Employee Stock Option Scheme and to decide on followings under
Employee Stock Option Schemes of the Company:

() the quantum of option to be granted under ESOP Scheme(s) per employee and in aggregate;

(i) the condition under which option vested in employees may lapse in case of termination of employment for
misconduct;

(iii) the exercise period within which the employee should exercise the option and that option would lapse on

failure to exercise the option within the exercise period;
(iv) the specified time period within which the employee shall exercise the vested options in the event of
termination or resignation of an employee;
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v) the right of an employee to exercise all the options vested in himat one time or at various points of time within
the exercise period;

(vi) the procedure for making a fair and reasonable adjustment to the number of options and to the exercise price in
case of rights issues, bonus issues and other corporate actions;

(vii) the grant, vest and exercise of option in case of employees who are on long leave; and

(viii)  the procedure for cashless exercise of options.

= Any other matter, which may be relevant for administration of ESOP Scheme from time to time.

Relatives of directors

The following persons, who are relatives of directors were appointed to an office or place of profit in our Company
= Alexander M George — Director (Operations-North, East, West)

= George M Jacob — Sr Vice President
=  George Alexander- Sr Vice President
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OUR PROMOTERS
Profiles of our Promoters

The following individuals are the Promoters of our Company:

1. M.G. George Muthoot;

2. George Thomas Muthoot;
3. George Jacob Muthoot; and
4, George Alexander Muthoot.

The details of our Promoters are provided below:

M.G. George Muthoot George Jacob Muthoot

Voter ID Number: ARE0335588
Driving License: P03092001281725

Voter ID Number: KL/20/134/123133
Driving License: 3/190/1984

George Thomas Muthoot George Alexander Muthoot

Voter ID Number: KL/13/090/048241 Voter ID Number: BXD1345453
Driving License: 5/2968/1983 % Driving License: 3/730/1973

For additional details on the age, background, nationality, personal address, educational qualifications, experience, experience in the
business of our Company, positions/ posts held in the past, terms of appointment as Directors and other directorships of our
Promoters, see the section titled “Our Management” at page 101

Other understandings and confirmations

Our Promoters and relatives of the Promoters (as perthe Companies Act, 2013) have confirmed that they have notbeen identified as
willful defaulters by the RBI or any other governmental authority .

No violations of securities laws have beencommitted by our Promoters in the past or are currently pending against them. None of
our Promoters are debarred or prohibited from accessing the capital markets or restrained from buying, selling, or dealing in
securitiesunderany order or directions passed forany reasons by the SEBI or any other authority or refused listing of any of the
securities issued by any such entity by any stock exchange in India or abroad.

Common Pursuits of Promoters and group companies

Our Promoters haveinterests in the following entities thatare engaged in businesses similarto ours and this may result in potential
conflicts of interest with our Company.

Companies:

Muthoot Vehicle & Asset Finance Limited
Geo Bros Muthoot Funds (India) Limited
Emgee Muthoot Benefit Fund (India) Limited
Muthoot M George Permanent Fund Limited
Muthoot Gold Funds Limited

Muthoot Synergy Fund Limited

Muthoot M George Chits (India) Limited
Muthoot Finance UK Limited

NG~ WD
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Partnership firms:

~PwdPE

Muthoot General Finance

Muthoot Insurance Advisory Services
Emgee Insurance Services

Geo Financial Services

Our Company has notadopted any measures for mitigating such conflict situations. For further details, see section titled “Risk
Factors” at page 10. For further details onthe related party transactions, to the extent of which our Company is involved, see the
section titled “Financial Information” at page 123

Interest of Promoters in our Company

Except as disclosed below, otherthan as our shareholders, Promoters, to the extent of the dividend that may be declared by our
Company and to the extentofthe remuneration received by themin their capacity as Executive Directors, to the extent of interest
receivable on loansadvanced/subordinated debts, rent received fromour Company for lease of immovable properties owned by
Promoters, our Promoters do not have any other interest in our Company. Further, our Promoters have given certain personal
guarantees in relationto loan facilities availed by our Company. For details see the sectiontitled “ Disclosures on Existing Financial

Indebtedness” at page 181.

The details of the properties leased out by our Promoters are as follows:

Name of Promoter

Nature of interest

M. G. George Muthoot

George Thomas M uthoot

Agreement dated April 4, 2009 between our Company and, M. G. George M uthoot, George
Thomas Muthoot, George Jacob Muthoot and George Alexander Muthoot for lease of the
Hauz Khas Branch, Delhi.

Agreement dated April 4, 2009 between our Company and M. G. George M uthoot, George
Thomas Muthoot, George Jacob Muthoot and George Alexander Muthoot for the lease of
Andheri Branch, M umbai.

Agreement dated April 4, 2009 between our Company and M. G. George M uthoot, George
Thomas Muthoot, George Jacob Muthoot and George Alexander Muthoot for lease of the
Vashi Branch, M umbai.

Agreement dated April 4, 2009 between our Company and M. G. George M uthoot, George
Thomas Muthoot, George Jacob Muthoot and George Alexander M uthoot for lease of the
Edapallykotta Branch.

Agreement dated April 4, 2009 between our Company and M. G. George M uthoot, George
Thomas Muthoot, George Jacob Muthoot and George Alexander Muthoot for lease of the
Kozhancherry Branch, Kerala.

Agreement dated March 1, 2010 between our Company and M.G George M uthoot, George
Alexander M uthoot, George Jacob Muthoot, George Thomas Muthoot for the lease of the
Karuganappally Branch, Kerala.

Agreement dated March 1, 2010 between our Company and, M. G. George Muthoot,
George Thomas M uthoot, George Jacob Muthoot and George Alexander M uthoot for lease
of the Chavara Branch, Kerala.

Agreement dated April 4, 2009 between our Company and George Thomas M uthoot for
lease of guest house of our Company in Cochin.

Agreement April 4, 2009 between our Company and George Alexander M uthoot for lease
of the guest house of our Company in Mumbai.

Agreement dated April 4, 2009 between our Company and, M. G. George M uthoot, George
Thomas Muthoot, George Jacob Muthoot and George Alexander Muthoot for lease of the
Hauz Khas Branch, Delhi.

Agreement dated April 4, 2009 between our Company and Muthoot Properties &
Investments represented by George Jacob M uthoot, for lease of Kottayam zonal office and
regional office.

Agreement date April 4, 2009 between our Company and Muthoot Properties &
Investments represented by George Jacob Muthoot, for lease of the Kollan regional office
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Name of Promoter

Nature of interest

George Jacob Muthoot

10.

11.

12.

13.

and Vadayattukota branch.

Agreement dated April 4, 2009 between our Company and M. G. George Muthoot, George
Thomas Muthoot, George Jacob Muthoot and George Alexander Muthoot for the lease of
Andheri Branch, M umbai.

Agreement dated April 4, 2009 between our Company and M. G. George M uthoot, George
Thomas Muthoot, George Jacob Muthoot and George Alexander Muthoot for lease of the
Vashi Branch, Mumbai.

Agreement dated April 4, 2009 between our Company and M. G. George M uthoot, George
Thomas Muthoot, George Jacob Muthoot and George Alexander Muthoot for lease of the
Edapallykotta Branch.

Agreement dated April 4, 2009 between our Company and M. G. George M uthoot, George
Thomas Muthoot, George Jacob Muthoot and George Alexander Muthoot for lease of the
Kozhancherry Branch, Kerala.

Agreement dated March 1, 2010 between our Company and M.G George Muthoot, George
Alexander M uthoot, George Jacob Muthoot, George Thomas Muthoot for the lease of the
Karuganappally Branch, Kerala.

Agreement dated April 4, 2009 between our Company and George Thomas M uthoot for
lease of the guest house of our Company in Cochin.

Agreement dated April 4, 2009 between our Company and George Jacob M uthoot for lease
of the Thycadu Branch, Kerala.

Agreement dated March 1, 2010 between our Company and, M. G. George Muthoot,
George Thomas M uthoot, George Jacob Muthoot and George Alexander M uthoot for lease
of the Chavara Branch, Kerala.

Agreement dated April 4, 2009 between our Company and George Alexander Muthoot for
lease of the guest house of our Company in Mumbai.

Agreement dated March 1, 2010 between and our Company and George Jacob M uthoot for
the lease of the Kulasekharam Branch, Tamil Nadu.

Agreement dated April 4, 2009 between our Company and, M. G. George M uthoot, George
Thomas Muthoot, George Jacob Muthoot and George Alexander Muthoot for lease of the
Hauz Khas Branch, Delhi.

Agreement dated April 4, 2009 between our Company and M. G. George M uthoot, George
Thomas Muthoot, George Jacob Muthoot and George Alexander Muthoot for the lease of
Andheri Branch, M umbai.

Agreement dated April 4, 2009 between our Company and M. G. George M uthoot, George
Thomas Muthoot, George Jacob Muthoot and George Alexander Muthoot for lease of the
Vashi Branch, Mumbai.

Agreement dated April 4, 2009 between our Company and M. G. George M uthoot, George
Thomas Muthoot, George Jacob Muthoot and George Alexander Muthoot for lease of the
Edapallykotta Branch.

Agreement dated April 4, 2009 between our Company and M. G. George Muthoot, George
Thomas Muthoot, George Jacob Muthoot and George Alexander Muthoot for lease of the
Kozhancherry Branch, Kerala.

Agreement dated March 1, 2010 between and our Company and George Jacob M uthoot for
the lease of the Kulasekharam Branch, Tamil Nadu.

Agreement dated March 1, 2010 between our Company and M.G George M uthoot, George
Alexander M uthoot, George Jacob Muthoot, George Thomas Muthoot for the lease of the
Karuganappally Branch, Kerala.

Agreement dated April 4, 2009 between our Company and George Jacob Muthoot for lease
of the Thycadu Branch, Kerala.

Agreement dated March 1,2010 between our Company and, M. G. George Muthoot,
George Thomas M uthoot, George Jacob Muthoot and George Alexander M uthoot for lease
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Name of Promoter

Nature of interest

10.

11.

12.

13.

14.

George Alexander Muthoot 1.

10.

of the Chavara Branch, Kerala.

Agreement dated April 4, 2009 between George Jacob Muthoot and our Company for lease
of zonal office, Vazhuthacad branch.

Agreement dated April 4, 2009 between George Jacob Muthoot and our Company for lease
of the VVadayattukotta branch.

Agreement dated April 4, 2009 between George Jacob Muthoot and our Company for lease
of the Chalakunnu branch.

Agreement dated April 4, 2009 between George Jacob Muthoot and our Company for lease
of the Kottayam zonal office.

Agreement dated April 4, 2009 between our Company and George Thomas Muthoot for
lease of the guest house of our Company in Cochin

Agreement dated April 4, 2009 between our Company and, M. G. George M uthoot, George
Thomas Muthoot, George Jacob Muthoot and George Alexander Muthoot for lease of the
Hauz Khas Branch, Delhi.

Agreement dated April 4, 2009 between our Company and M. G. George M uthoot, George
Thomas Muthoot, George Jacob Muthoot and George Alexander Muthoot for the lease of
Andheri Branch, M umbai.

Agreement dated April 4, 2009 between our Company and M. G. George M uthoot, George
Thomas Muthoot, George Jacob Muthoot and George Alexander M uthoot for lease of the
Vashi Branch, M umbai.

Agreement dated April 4, 2009 between our Company and M. G. George M uthoot, George
Thomas Muthoot, George Jacob Muthoot and George Alexander Muthoot for lease of the
Edapallykotta Branch.

Agreement dated April 4, 2009 between our Company and M. G. George M uthoot, George
Thomas Muthoot, George Jacob Muthoot and George Alexander Muthoot for lease of the
Kozhancherry Branch, Kerala.

Agreement dated March 1, 2010 between our Company and M .G George Muthoot, George
Alexander Muthoot, George Jacob M uthoot, George Thomas M uthoot for the lease of the
Karuganappally Branch, Kerala.

Agreement dated April 4, 2009 between our Company and George Alexander Muthoot for
lease of the guest house of our Company in Mumbai.

Agreement dated March 1, 2010 between our Company and, M. G. George Muthoot,
George Thomas M uthoot, George Jacob M uthoot and George Alexander M uthoot for lease
of the Chavara Branch, Kerala.

Agreement dated March 1, 2010 between and our Company and George Jacob Muthoot for
the lease of the Kulasekharam Branch, Tamil Nadu.

Agreement dated April 4, 2009 between our Company and George Thomas M uthoot for
lease of the guest house of our Company in Cochin.

Our Promoters do not propose to subscribe to the Issue.

Details of Shares allotted to our Promoters during the last three Financial Years

No Shares have been allotted to our Promoters during the last three Financial Years.
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Shareholding Pattern of our Promoters as on June 30, 2014

S. No. Name ofthe Total No. of Percentage of No. of Shares Percentage of
Shareholder Equity Shares* shareholding(%6) pledged Shares pledged
to the total share
capital ofour

Company

1. M.G. George 47,385,132 11.93 - -
Muthoot

2. George Thomas 44,464,400 11.19 - -
Muthoot

3. George Jacob 44,464,400 11.19 - -
Muthoot

4. George Alexander 44,464,400 11.19 - -
Muthoot

Total 180,778,332 45.52 - -

*All Equity Shares held by the Promoters are in dematerialised form.
Interest of our Promoters in property, land and construction

Except as stated in the sectiontitled “Financial Information” at page 123, our Promoters do not have any interest in any property
acquired by our Company within two years preceding the date of filing the Draft Prospectus with the ROC or any property proposed
to be acquired by our Company or in any transaction with respectto the acquisition of land, construction of building or supp ly of
machinery.

Payment of benefits to our Promoters during the last two years
Except as stated in this section titled “Our Promoters” and the section titled “Financial Information” at pages 118 and 123,
respectively, no amounts or benefits has been paid or given orintended to be paid or given to our Promoters within the two y ears

preceding the date of filing of the Draft Prospectus with the ROC. As on the date of the Draft Prospectus, except as stated in the
section titled “Our Management” at page 101, there is no bonus or profit sharing plan for our Promoters.
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SECTION V: FINANCIAL INFORMATION
Auditors’ Report as required by Part II of Schedule II to the Companies Act, 1956

Report of auditors on the Reformatted Financial Statements of Muthoot Finance Limited as at and for each of the
years ended March 31,2014, March 31,2013, March 31, 2012, March 31,2011, and March 31,2010

The Board of Directors

Muthoot Finance Limited

Muthoot Chambers, Kuriens Tower
Opp. SarithaTheater,

Banerji Road

Cochin - 682 018

India

Dear Sirs

We have examined the Reformatted Financial Statements of Muthoot Finance Limited (the “Company”) as at and for the
each of the years ended March 31, 2014, March 31 2013, March 31, 2012, March 31, 2011 and March 31, 2010 annexed to
this report for the purposes of inclusion in the offer document prepared by the Company in connection with its proposed
Public Issue of Debt Securities. Such financial statements, which has been approved by the Board of Directors of the
Company, has been prepared in accordance with the requirements of:

a)

b)

Section 26(1) (b) of the Companies Act, 2013 (“the Act”) and Rule 4 of the Companies ( Prospectus and Allotment
of Securities) Rules, 2014 and

the Securities & Exchange Board of India (Issue and Listing of Debt Securities) Regulations, 2008, as amended
(the “Regulations”) issued by the Securities and Exchange Board of India (“SEBI”), as amended from time to time
in pursuance of Section 11 of the Securities and Exchange Board of India Act, 1992

The preparation of such Reformatted Statements is the responsibility of the Company’s management. Our responsibility is
to report on such statements based on our procedures.

1.

The Reformatted Financial Statements has been extracted by the Management from the audited Financial
Statements of the Company as at March 31, 2014, March 31 2013, March 31 2012, March 31,2011 and
March 31 2010 and from the books of account underlying such financial statements of the Company which were
approved by the Board of Directors on May 26, 2014, May 14, 2013, May 15, 2012, May 26, 2011, and July 14
,2010 respectively, which have been audited by us and in respect of which we have issued our audit opinions dated
May 26, 2014, May 14, 2013, May 15, 2012, May 26, 2011, and July 14 ,2010 respectively to the members of the
Company.

We have examined such reformatted financial information taking into consideration:

a) the terms of reference received from the Company requesting us to carry out work on such financial
information, proposed to be included in the offer document of the Company in connection with its
proposed Public Issue of Debt Securities; and

b) the Guidance Note (Revised) on Reports in Company Prospectuses issued by the Institute of Chartered
Accountants of India.

In consideration of the requirements of Section 26 (1) (b) of the Act and Rule 4 of the Companies (Prospectus and
Allotment of Securities) Rules, 2014, the SEBI Regulations, terms of our engagement agreed with you, we further
report that:

The Reformatted Summary Statement of Assets and Liabilities and Schedules forming part thereof, the
Reformatted Summary Statement of Profits and Losses and Schedules forming part thereof and the Reformatted
Summary Statement of Cash Flows (together referred to as “Reformatted Summary Statements”) of the Company,
including as at and for the each of the year ended March 31,2014 , March 31, 2013, March 31, 2012
March 31, 2011 and March 31,2010 examined by us are set out in Annexure | to V to this report. These
Reformatted Summary Statements are after making adjustments and regrouping as in the management opinion, are
appropriate and more fully described in Significant Accounting Policies, Notes and Changes in Significant
Accounting Policies (Refer Annexure VI);
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Based on our examination as above, we further report that:

a) The Reformatted Summary Statements have to be read in conjunction with the notes given in Annexure
Vi,
b) the figures of earlier periods have been regrouped (but not restated retrospectively for changes in

accounting policies), wherever necessary, to confirm to the classification adopted for the Reformatted
Summary Statements as at and for the year ended March 31, 2014;

c) adjustments for the material amounts in the respective financial years to which they relate, have been
made as set out in Annexure VI C;

d) there are no extraordinary items which need to be disclosed separately in the attached Reformatted
Summary Statements;

e) there are no qualifications in the auditors’ reports, which require any adjustments to the Reformatted
Summary Statements; and

f) in the preparation and presentation of Reformatted Statements based on audited financial statements as
referred to in paragraph 1 above, no adjustments have been made for any events occurring subsequent to
dates of the audit reports specified in paragraph 1 above.

As stated in our audit reports referred to in paragraph 1 above, we conducted our audit in accordance with the
Standards on Auditing issued by the Institute of Chartered Accountants of India to enable us to issue an opinion on
the General Purpose Financial Statements. Those standards require that we comply with ethical requirements and
plan and perform the audit to obtain reasonable assurance about whether the financial statements are free from
material misstatements. An audit involves performing procedures to obtain audit evidence supporting the amounts
and disclosures in the financial statements. The procedures selected depend on the auditor’s judgment, including
the assessment of the risks of material misstatement of the financial statements, whether due to fraud or error. In
making those risk assessments, the auditor considers internal control relevant to the Company’s preparation and
fair presentation of the financial statements in order to design audit procedures that are appropriate in the
circumstances, but not for the purpose of expressing an opinion on the effectiveness of the entity’s internal control.
An audit also includes evaluating the appropriateness ofthe accounting policies used and the reasonableness of the
accounting estimates made by management, as well as evaluating the overall presentation of the financial
statement. We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for
our audit opinion.

Our audits referred to in paragraph 1 above were carried out for the purpose of certifying the general purpose
financial statements taken as a whole. For none of the periods referred to in paragraph 1 above, did we perform
audit tests for the purpose of expressing an opinion on individual balances of account or summaries of selected
transactions, and accordingly, we express no such opinion on the reformatted financial statements.

We have neither audited nor reviewed any financial statements of the Company as of any date or for any period
subsequent to March 31 2014. Accordingly, we express no opinion on the financial position, results of operations
or cash flows of the Company as of any date or for any period subsequent to March 31, 2014.

Other Financial Information

8.

At the Company’s request, we have also examined the following financial information proposed to be included in
the Offer document prepared by the Management and approved by the Board of Directors of the Company and
annexed to this report relating to the Company as at and for each of the year ended March 31, 2014, March 31,
2013, March 31, 2012, March 31, 2011 and March 31, 2010 :

a) Statement of Dividend paid/proposed; Rates of Dividend, as appearing in Annexure VII;

b) Statement of Contingent Liabilities, as appearing in Annexure VIII; and

In our opinion, the financial information as disclosed in the Annexure to this report read with respective significant
accounting policies and notes disclosed in Annexure VI and after making adjustments and regrouping as
considered appropriate and disclosed in Annexure VI has been prepared in accordance with Section 26(1) (b) of the

Companies Act 2014 (“the Act”) and Rule 4 of the Companies (Prospectus and Allotment of Securities) Rules,
2014 and the Regulations.
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10.

11.

12.

This report should not in any way be construed as a re-issuance or re-dating of any of the previous audit reports
issued by us nor should this be construed as a new opinion on any of the financial statements referred to herein.

We have no responsibility to update our report for events and circumstances occurring after the date of the report.

This report is intended solely for your information and for inclusion in the offer document prepared in connection
with the proposed Public Issue of Debt Securities of the Muthoot Finance Limited and is not to be used, referred to
or distributed for any other purpose without our prior written consent.

M/s Rangamani& Co
Chartered Accountants
(FRN: 003050S)

Place: Kochi R. Sreenivasan
Date: July 28,2014 Partner
M. No. 020566
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ANNEXURE-I: REFORMATTED SUMMARY STATEMENT OF ASSETS AND LIABILITIES
(Tinmillions)
As at March 31, As at March 31, As at March 31, As at March 31, As at March 31,
Particulars Note 2014 2013 2012 2011 2010
EQUITY AND LIABILITIES
| Shareholders’ funds
@) Share capital 1 3,717.13 3,717.13 3,717.13 3,202.13 3,010.00
(b) Reserves andsurplus 2 38,928.63 33,638.52 25,540.19 10,142.00 2,835.46
42,645.76 37,355.65 29,257.32 13,344.13 5,845.46
1 Non-current liabilities
©) Long-term borrowings 3 69,046.03 79,529.42 62,416.53 26,692.18 11,208.20
(b) Other Longterm liabilities 4 8,975.08 5,633.84 2,686.94 1,258.61 749.82
(c) Long-term provisions 18.73 2.41 - - -
78,039.84 85,165.67 65,103.47 27,950.79 11,958.02
1] Currentliabilities
(@) Short-termborrowings 3 60,642.87 94,802.41 92,386.82 72,414.08 22,315.07
(b) Trade Payables & Other current liabilities 5 72,431.87 73,155.91 44,227.65 22,899.69 23,056.51
(c) Short-termprovisions 6 2,178.39 3,683.01 2,746.76 601.31 180.44
135,253.13 171,641.33 139,361.23 95,915.08 45,552.02
Total Equity and Liabilities (1+11+111) 255,938.73 294,162.65 233,722.02 137,210.00 63,355.50
ASSETS
\Y Non-current assets
(@ Fixed assets 7
Tangible assets 3,119.74 2,888.08 2,621.06 1,835.57 1,242.05
Intangible assets 6.07 5.70 5.84 2.21 3.54
Capital work-in-progress 83.79 95.96 38.95 47.97 83.37
Intangible assets under development 60.27 40.43 16.42 - -
(b) Non-current investments 8 46.75 75.05 75.05 75.05 75.05
(c) Deferred tax assets (net) 210.47 195.45 3.90 (24.74) (24.83)
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(d)
(e)

(d)
(e)

Long-term loans and advances
Other non-current assets

Current Assets

Current investments

Trade receivables

Cash and Cash Equivalents

Short-termloans and advances

Other current assets

Total Assets (IV+V)

Net Worth Represented by

Share Capital

Reserves and Surplus
NET WORTH

11

12

13

14

15

Note

1,019.45

4,546.54

307.00
11,639.68
20,489.26

218,944 .89
11.36
251,392.19
255,938.73
As at March
31,2014
3,717.13

38,928.63
42,645.76

1,045.22 1,098.70 903.86 429.71

- 0.51 - -

4,345.89 3,860.43 2,839.92 1,808.89
750.00 900.00 - -
11,481.77 7,340.23 3,468.66 1,392.02
13,419.98 7,950.39 13,754.95 5,759.92
264,131.09 213,600.22 117,057.22 54,390.16
33.92 70.75 89.25 4.51
289,816.76 229,861.59 134,370.08 61,546.61
294,162.65 233,722.02 137,210.00 63,355.50
As at March 31, As at March 31, As at March 31, As at March 31,
2013 2012 2011 2010
3,717.13 3,717.13 3,202.13 3,010.00
33,638.52 25,540.19 10,142.00 2,835.46
37,355.65 29,257.32 13,344.13 5,845.46

Notes on accounts form part of the final accounts
As per our report of even date attached

RANGAMANI & CO.
Chartered Accountants
(FRN: 003050 S)

R .Sreenivasan
Partner
Membership No. 020566

Place: Kochi
Date: July 28, 2014

For and on behalf of the Board of Directors
M. G. George Muthoot George Alexander Muthoot
Chairman & Whole time Director Managing Director

Maxin James
Company Secretary

Oommen K. Mammen
Chief Financial Officer
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ANNEXURE-Il: REFORMATTED SUMMARY STATEMENT OF PROFIT AND LOSS
(Tinmillions)
Particulars Note For the year For the year For the year For the year For the year
ended ended ended ended ended
March March 31,2013 March 31,2012 March 31, March 31,
31,2014 2011 2010
A INCOME
| Revenue from Operations 16 49,278.82 53,588.98 45,366.72 23,015.05 10,804.94
1 Other income 17 195.55 282.38 123.84 143.62 88.86
Total Revenue 49,474.37 53,871.36 45,490.56 23,158.67 10,893.80
B EXPENSES
1 Employeebenefits expense 18 5,917.12 5,452.75 4,144.77 2,209.49 1,169.44
1 Finance costs 19 26,259.88 28,194.44 23,698.99 10,382.87 4,745.36
11 Other expenses 20 4,257.11 3,5667.83 3,393.18 2,239.47 1,146.57
v Directors Remuneration 192.00 192.00 192.00 192.00 192.23
\Y/ Depreciationand amortization 474.62 454.43 329.18 180.98 157.51
Expense
VI Provisionsand Write Offs 21 438.09 895.46 419.97 341.75 27.16
Total expenses 37,538.82 38,756.91 32,178.09 15,546.56 7,438.27
C Profit Before Tax (A-B) 11,935.55 15,114.45 13,312.47 7,612.11 3,455.53
D Tax expense
| Current tax 4,123.96 5,171.10 4,420.86 2,670.46 1,192.81
1l Deferredtax (15.03) (191.55) (28.63) (0.11) (13.03)
1] Taxesrelatingto Previous Years 25.93 92.51 - - -
Total tax expenses 4,134.86 5,072.06 4,392.23 2,670.35 1,179.78
E Profit for the year 7,800.69 10,042.39 8,920.24 4,941.76 2,275.75
Adjustments of earlieryear ANN - - - - 9.41
Income Tax Interest paidin viC
2009-10 reclassified to the
respective years
Net Adjustments - - - - 9.41
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Net Profit/(Loss)as Restated 7,800.69 10,042.39 8,920.24 4,941.76 2,285.16

Notes on accounts form part of the final accounts
As per our report of even date attached

RANGAMANI & CO. For and on behalf of the Board of Directors
Chartered Accountants M. G. George Muthoot George Alexander Muthoot
(FRN: 003050 S) Chairman & Whole time Director Managing Director

R .Sreenivasan

Partner Oommen K. Mammen Maxin James
Membership No. 020566 Chief Financial Officer Company Secretary
Place: Kochi

Date: July 28, 2014
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ANNEXURE Il - REFORMATTED SUMMARY OF CASH FLOW STATEMENT

(Tinmillions)

Cash Flow From Operating Activities

Net ProfitBefore Taxation 11,935.55 15,114.45 13,312.47 7,612.11 3,455.53
Adjustments for:-
Add: Provision for Non-Performing Assetsand
Standard assets 213.95 765.19 350.74 323.46 20.98
Add: Finance Cost 26,259.88 28,194.44 23,698.99 10,382.87 4,745.36
Add: Income TaxPaid

- - - 32.27 -
Add: Losson Sale of Fixed Assets 0.08 0.21 i 0.13 -
Add: Depreciationand amortization 474.62 454.43 329.17 180.98 157.51
Add :Provision for Gratuity 18.73 241 R R R
Add:Expenseson ESOP 98.73 R R - -
Less: Profit onsale of Fixed Assets - - (0.40) - (4.60)
Less: Interest received on Bank Deposits (70.99) (195.64) (122.57) (142.92) (83.71)
Less: Income from Investments (85.79) (85.70) _ - _

Less: Profit onsale of investment (37.95) R - - I

O perating profit before working capital changes 38,806.82 44,249.79 37,568.40 18,388.90 8,291.07
Adjustments for:-
(Increase) / Decrease in Loans and Advances 45,211.97 (50,477.39) (96,737.84) (63,061.72) (29,023.70)
(Increase) / Decrease in Trade receivables (157.91) (4,141 54) (3,871.57) (2,076.64) (195.29)
(Increase) / Decrease in other receivables . 0.52 (0.52) - R
Increase / (Decrease) in Current liabilities 153.94 (23.71) 200.12 170.62 180074
Increase / (Decrease) in Other Liabilities (1.85) 549 16.62 2.08 40.37
Cash generated from operations 84,012.97 (10,386.84) (62,824.79) (46,576.76) (19,086.81)
Finance cost paid (22,391.76) (23,829.00) (19,909.08) (11,201.22) (3,867.68)
Direct taxpaid (4,359.28) (5,30855) (4,354.21) (2,605.32) (1,067.84)
Net cash from operating activities (A) 57,261.93 (39,524.39) (87,088.08) (60,383.30) (24,022.33)
Cash FlowFrom Investing Activities
Purchase of Fixed Assets (711.01) (724.07) (1,118.78) (773.86) (326.88)
Sale of Fixed Assets 4.28 2.54 0.89 0.58 50.48
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(Increase) / Decrease in Capital Work in Progress
(Investments in Bonds)/ Sale of Bonds

Sale of investment shares

Interest received on Bank Deposits

Income from Investments

Net Cash from Investing Activities (B)

Cash From Financing Activities
Net Proceeds from Issue of Debentures

Increase / (Decrease) in Loan from
Directors/ Relatives of Directors

Increase / (Decrease) in Borrowings from
Bank /Financial

Institutions

Increase / (Decrease) in Inter Corporate Loan

Increase / (Decrease) in Subordinated debt
Increase / (Decrease) in Commercial Papers

Issue of Equity Shares

Expensesfor Initial Public Offer

Dividend paid (including Dividend distribution tax)

(Increase)/ Decrease in bank deposits held for greater than

3 months
Net Cash from Financing Activities (C)

Net Increase In Cash And Cash Equivalents
(A+B+C)

Cash And Cash Equivalent At The Beginning
of The Year

Cash And Cash Equivalent At The End
of The Year

Components of Cash and Cash Equivalents
at the end of the year
Current Accountwith Banks

Deposit with Banks
Cash on Hand
Unpaid Dividend
Total

(7.66)
443.00
66.25
81.97
97.36

(25.81)

(6,154.95)

2,315.02

(43,330.20)
(52.22)
3,245.84
(2,07356)

(4,116.77)

(899.04)
(51,065.88)

6,170.24

13,401.83

19,572.07

16,872.85
350.00
2,347.06
2.16

19,572.07

(81.03)
150.00

252.09
66.08

(334.39)

33,940.76

1,480.61

9,043.58
(78.23)
8,199.88
(5,530.62)

(1,727.61)

2,620.59
47,948.96

8,090.18

5,311.65

13,401.83

10,845.23
720.00
1,836.16
0.44
13,401.83

(7.39)
(900.00)

141.07

(1,884.21)

34,646.13

(559.54)

31,790.84
127.40
7,695.24
746.67
9,012.50
(291.49)

127.01
83,294.76

(5,677.53)

10,989.18

5,311.65

2,989.30
50.00
2,272.35

5,311.65

(44.08)

58.18

(759.18)

16,289.75

246.99

39,250.59
(13.70)
3,859.18
6,947.81
2,556.90

(1,737.69)
67,399.83

6,257.35

4,731.83

10,989.18

9,329.38
309.71
1,350.09

10,989.18

(49.36)
10.00

123.38

(192.38)

8,672.68

103.49

10,211.09
14.53
2,147.53

309.41
21,458.73

(2,755.98)

7,487.81

4,731.83

3,552.13
100.21
1,079.49

4,731.83

Notes on accounts form part of the final accounts
As per our report of even date attached
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RANGAMANI & CO.
Chartered Accountants
(FRN: 003050 S)

R .Sreenivasan
Partner
Membership No. 020566

Place: Kochi
Date: July 28, 2014

For and on behalf of the Board of Directors

M. G. George Muthoot
Chairman & Whole time Director

Oommen K. Mammen
Chief Financial Officer

George Alexander Muthoot
Managing Director

Maxin James
Company Secretary
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ANNEXURE-1V: NOTES TO REFORMATTED SUMMARY STATEMENT OF ASSETS AND LIABILITIES
1.SHARE CAPITAL
1.1 Share Capital

(Tinmillions)

Authorised
Equity Shares 4,500.00 4,500.00 4,500.00 4,500.00 3,500.00
450 mn equity shares 450 mn equity shares 450 mn equity shares 450 mn equity shares 350 mn equity shares
of¥10each of¥10each of¥10each of¥10each of¥10each
Preference Shares 5,000.00 5,000.00 5,000.00 5,000.00 -
5 mn preferenceshares 5 mn preferenceshare: 5 mn preferenceshares 5 mn preferenceshares -
of%1000 each of%1000 each 0f¥1000 each 0f¥1000 each
Total 9,500.00 9,500.00 9,500.00 9,500.00 3,500.00
Issued, Subscribed 3,717.13 3,717.13 3,717.13 3,202.13 3,010.00
& Paidup
371,712,768 Equit 371,712,768 Equity 371,712,768 320,212,768 301,000,000
shares of ¥10 each shares of ¥10 each Equity Equity Equity
fully paidup fully paidup sharesof ¥ 10each shares of ¥10 each shares of ¥ 10each
fully paid up fully paid up fully paid up
Total 3,717.13 3,717.13 3,717.13 3,202.13 3,010.00

1.2 Terms and Rights attached to Equity Shares

The Company has only one class of equity shares having face value ¥ 10/- per share. All these shares have the same rights and preferences with respectto the payment of dividend, repayment
of capital and voting. The dividend proposed by yourBoard of Directors is subject to the approval of shareholders in the ensuing Annual General Meeting.

In the event of liquidation of the Company, the holders of equity shares will be entitled to receive any of the remaining assets ofthe Company, after distribution of all preferential amounts.
However, no such preferential amounts exist currently. The distribution will be in proportion to the number of equity shares held by the shareholders.

The reconciliation of the number of shares outstanding and the amount of share capital
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Sharesoutstanding at the beginning of the year 371,712,768 371,712,768 320,212,768 301,000,000 49,000,000
Shares Issued during the year - - 51,500,000 19,212,768 252,000,000
Shares outstanding at the end of theyear 371,712,768 371,712,768 371,712,768 320,212,768 301,000,000

1.3 Disclosure as to the shareholders holding more than 5 percent shares

M. G. George 47,385,132 12.75% 47,385,13: 12.75% 47,385,132 12.75% 47,385,13. 14.80% 48,070,732 15.01%
gelg:]g%ilexrz 44,464,400 11.96% 44,464,401 11.96% 44,464,400 11.96% 44,464,401 13.89% 45,150,000 14.09%
gef?g%?]tacob 44,464,400 11.96% 44,464,401 11.96% 44,464,400 11.96% 44,464,401 13.89% 45,150,000 14.09%
glelgrg%q;hon 44,464,400 11.96% 44,464,401 11.96% 44,464,400 11.96% 44,464,401 13.89% 45,150,000 14.10%
gtﬂlgitifr:o'l(')glomi 29,985,068 8.07% 29,985,06: 8.07% 29,985,068 8.07% 29,985,06: 9.36% 30,100,000 9.39%

1.4 Disclosure as to aggregate number and class of shares allotted as pursuant to contract(s) without payment being received in cash, fully paid up

by way of bonus shares and shares bought back.

Equity Shares:

Fully paid up pursuant to contract(s)
without payment being received in

cash Nil Nil Nil Nil Nil
Fully paid up by way of bonus

shares Nil Nil Nil Nil 252,000,000
Shares bought back Nil Nil Nil Nil Nil

1.5 Shares reserved for issue under options

The Company has reserved 6,626,300 equity shares for issue under employee stockoption scheme 2013. As on March 31,
2014 , none of the equity shares were vested and exrecised.

1.6 Institutional Placement Programme subsequent to balance sheet date
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On April 29%th 2014, Company allotted 2,53,51,062 shares of Rs 10 /- each for cash at a premium of Rs 155/- per equity
share aggregating to Rs 4,182.93 million , pursuant to Institutional Placement Programme (IPP) under Chapter VIl A of
the SEBI ICDR Regulations complying with the minimum public shareholding requirement under Rule 19 (2) (b) (ii) of the
Securites Contracts (Regulations) Rules, 1957.

Note 2: Reserves and Surplus

(Tinmillions)
Particulars As at March As at March As at March As at March As at March
31, 2014 31, 2013 31, 2012 31, 2011 31, 2010
a. Securities PremiumAccount
Balance at thebeginning of the year 10,570.78 10.570.78 2364.78 _ 755.00
Add : Securities premium credited on Share issue ) R 8.497.50 2.364.78 R
Less: Premium Utilised for Initial Public Offering
expenses - - 291.50 - -
Less: Capitalisationon Issue of Bonus shares ) ) ) ) 755.00
Closing Balance 10,570.78 10,570.78 10,570.78 2,364.78 -
b. General Reserve(Refer Note 2.1)
Balance at thebeginning of the year 1.896.26 892.02 R R
Add: Amount transferred from surplus balance in the
Statement of Profitand Loss 780.07 1,004.24 892.02 - -
Closing Balance 2,676.33 1,896.26 892.02 - -
c. Debenture Redemption Reserve ( Refer Note2.2
)
Balance at thebeginning of the year 1,709.29 742.04 } R R
Add: Amount transferred from surplus balance in the
Statement of Profitand Loss 6,637.04 967.25 742.04 ~ -
ClosingBalance
8,346.33 1,709.29 742.04 - -
d. Statutory Reserve ( Refer Note2 .3)
Balance at thebeginning of the year 5,774.55 3.766.07 1.982.02 993.67 538.52
Add: Amount transferred from surplus balance in the
Statement of Profitand Loss 1,560.14 2,008.48 1,784.05 988.35 455.15
Closing Balance 7,334.60 5,774.55 3,766.07 1,982.02 993.67
e. Share options outstanding account
Balance at the beginning of theyear - - - - -
Add:Amountsrecorded on grants during the period 533.20 - - - R
Less: Value of lapsed options duringtheperiod 25.44 - - - R
Less:Deferred stock compensation expenses 409.03 - - - R

Page|135



ClosingBalance

f. Surplusin the Statement of Profit and Loss
Balance at thebeginning of the year

Add: Net Profit For the yearas restated

Less: Appropriations

Equity Dividend

Corporate Dividend Tax

Transferto General Reserve ( ReferNote 2 .1)

Transferto Debenture Redemption Reserves(Refer
Note 2.2)
Transferto Statutory Reserves ( Refer Note 2 .3)

Less: Capitalisationon Issue of Bonus shares
Reduction on account of Demerger of Radio division
ClosingBalance

TOTAL

98.73

13,687.64

7,800.69

2,230.27
379.04
780.07

6,637.04
1,560.14

9,901.77
38,928.63

9,569.28

10,042.39

1,672.71
271.35
1,004.24

967.25
2,008.48

13,687.64
33,638.52

5,795.20

8,920.24

1,486.85
241.20
892.02

742.04
1,784.05

9,569.28
25,540.19

1,841.79

4,941.76

5,795.20
10,142.00

1,918.75

2,285.16

455.15
1,765.00
141.98

1,841.79
2,835.46

2.1 General Reserwe

Appropriate transfer to General Reserves in accordance with Companies ( Transfer of Profits to Reserves ) Rules ,1975, has

been made in the financial statements .

2.2 Debenture Redemption Reserwe

The Company has created Debenture Redemption Reserve (DRR) in accordance with Section 117 C of the Companies act
1956 read in conjunction with Secuties and Exchange Board of India (Issue & Listing of Debt Securities) Regulations,

2008.

2.3 Statutory Reserwe

Statutory Reserve represents the Reserve Fund created under Section 45 IC of the Reserve Bank of India Act, 1934.
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Note 3: Borrowings

Borrowings — Secured and Unsecured
(T in millions)

Particulars Non-Current
As on As on As on As on As on
March 31 March 31, March 31, March 31, March 31,
2014 2013 2012 2011 2010
Secured
(a) Bonds/debentures
26,598.96 40,281.72 27,040.22 19,430.58 7,749.50

Secured Non-Convertible Debentures
(Secured by mortgage of immovable property and paripassu floating charge on current assets,
book debtsand Loans & advances)

(Refer Note No. 3.1)
Secured Non-Convertible Debentures - - 49.21 139.47 178.36

(Secured by mortgage of immovable property and charge on all movable fixed assets)
(Refer Note No. 3.1)

Secured Non-Convertible Debentures —L isted 17,285.37 14,614.78 12,526.01 - -

(Secured by mortgage of immovable property and paripassu floating charge on current assets,
book debtsand Loans & advances)

(Refer Note No. . 3.2&3.3)
(b) Term loans

From banks
Term Loan (Secured by specificcharge onwind mills & Land appurtenant thereto and personal - - - 16.28 33.66
guarantee and collateral property of promoter directors)

Terms of Repayment : Repayable in Quarterly Instalments

Term Loan (Secured by specificcharge onvehicles) 4.91 7.96 B ) B

(Termsof Repayment : Repayable in Monthly Instalments,Rate of Interest 9.01%t011.01%)

Short TermLoan (Secured by mortgage of immovable property and subservient charge on

current assets, book debts, loans & advances and personal guarantee of Promoter Directors and

collateral security by a group company)

Term Loan (Secured by paripassu floating charge on current assets, book debtsand Loans & - 1,521.70 3,000.00 - -
advances and secured by personal guarantee of Promoter Directors)

(TermsofRepayment : Repayable in Quarterly Instalments)

From Financial Institutions

Term Loan (Secured by paripassu floating charge on current assets, book debts and Loans & ) ) 5,000.00 ) .

advances and personal guarantee of Promoter Directors) (Repayable in 2013-14)

Term Loan - (Secured by specific charge onvehicles, Rate of Interest 10 %) 0.48
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(Termsof Repayment : Repayable in Monthly Instalments )
(c) Loans repayable on demand
from banks

Overdraft against Deposit with Banks
(Secured by alien on Fixed Deposit with Banks)

Cash Credit
(Secured by paripassu floating charge on current assets, book debts, Loans & advances and
personal guaranteeof Promoter Directors)

(d) ShortTerm Loans
From Banks

(Secured by paripassu floating charge on current assets, book debts, Loans & advances and
personal guarantee of Promoter Directors)

From Financial Institutions

(Secured by paripassu floating charge on current assets, book debts, Loans & advancesand

personal guarantee of Promoter Directors)

Sub Total 43,889.72
Unsecured

(a) Loans repayable on demand

from banks

(b) Loans andadvances from related parties

Loan from Directors and Relatives
Inter Corporate Loan -
Subordinated Debt 293.22

(Terms of Repayment: Repayable on maturity (Refer Note 3.4)

(c) Other loans and advances

Subordinated Debt Listed (Refer Note 3.5 & 3.6) 980.19
Commercial Paper -
Subordinated Debt 23,882.90

(Termsof Repayment: Repayable on maturity (Refer Note3.4)
Inter Corporate Loan -

Sub Total 25,156.31

Total 69,046.03

Less: Amount included under Current Liabilities

Current maturities of long term debt (Refer Note 5.1)
Unpaid Matured Debentures (Refer Note 5.2)
As per Balance Sheet

69,046.03

56,428.45

408.02

100.00

22,592.95

23,100.97
79,529.42

79,529.42

47,615.44

14,393.31

14,801.09
62,416.53

62,416.53

19,586.33

407.14

6,698.71

7,105.85
26,692.18

26,692.18

7,961.52

2,842.97

3,246.68
11,208.20

11,208.20
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(€ in millions)

Particulars

Secured
(a) Bonds/debentures
Secured Non-Convertible Debentures

(Secured by mortgage of immovable property and paripassu floating charge on current
assets, book debts and Loans & advances)

(Refer Note No. 3.1)

Secured Non-Convertible Debentures

(Secured by mortgage of immovable property and charge on all movable fixed assets)
(Refer Note No. 3.1)

Secured Non-Convertible Debentures —Listed

(Secured by mortgage of immovable property and paripassu floating charge on current
assets, book debts and Loans & advances)

(Refer Note No. 3.2&3.3)

(b) Term loans

From banks

Term Loan (Secured by specificcharge onwind mills & Land appurtenant thereto and
personal guaranteeand collateral property of promoter directors)

(TermsofRepayment : Repayable in Quarterly Instalments)

Term Loan (Secured by specificcharge onvehicles)
(Termsof Repayment : Repayable in Monthly Instalments)

Short Term Loan (Secured by mortgage of immovable property and subservient charge
on current assets, book debts, loans & advances and personal guarantee of P romoter
Directorsand collateral security by a group company)

Term Loan (Secured by paripassu floating charge on current assets, book debts and Loans
& advances and secured by personal guarantee of Promoter Directors)

(TermsofRepayment:Rs. 1,521.7 million repayable in FY 2014-15)

From Financial Institutions
Term Loan (Secured by paripassu floating charge on current assets, book debts and Loans
& advances and personal guarantee of Promoter Directors)

(TermsofRepayment : Repayable in 5 monthly instalments in FY 2013-14)

Term Loan - (Secured by specific charge onvehicles)

As on
March 31,
2014

54,980.60

0.05

7,449.22

5.72

400.00

1,521.7

1.81

As on
March 31,
2013

54,298.64

15.86

3258.16

4.14

400.00

3,978.30

5,000.00

1.64

Current

As on
March 31,
2012

39,012.96

16.28

400.00

1,000.00

As on
March 31,
2011

20,262.22

2,150.00

17.38

400.00

Ason
March 31
, 2010

19,264.66

17.32

400.00
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(Termsof Repayment : Repayable in Monthly Instalments)

(c) Loans repayable on demand

from banks
Overdraft against Deposit with Banks 0.35

(Secured by a lien on Fixed Deposit with Banks)

Cash Credit 19,708.54

(Secured by paripassu floating charge on current assets, book debts, Loans & advances
and personal guaranteeof Promoter Directors)
(d) ShortTerm Loans

From Banks 36,390.00
(Secured by paripassu floating charge on current assets, book debts, Loans & advances
and personal guarantee of Promoter Directors)

From Financial Institutions -
(Secured by paripassu floating charge on current assets, book debts, Loans & advances
and personal guarantee of promoter directors)

Sub Total 120,457.99
Unsecured
(a) Loans repayable on demand

from banks -

(b) Loans andadvances from related parties

Loan from Directors and Relatives 4,053.68
Inter Corporate Loan -
Subordinated Debt 114.88

(TermsofRepayment: Repayable on maturity (Refer Note3.4) -

(c) Other loans and advances -
Non-Convertible Debentures (ReferNote 3.7) -

Non-Convertible Debentures - Listed ( Refer Note 3.7)

Commercial Paper 90.30
Subordinated Debt 1,075.62
(Termsof Repayment: Repayable on maturity (Refer Note3.4)

Inter Corporate Loan )
Sub Total 5,334.48
Total 125,792.47
Less: Amount included under Current Liabilities

Current maturities of long term debt (Refer Note 5.1) 65,086.85
Unpaid Matured Debentures (Refer Note 5.2) 62.75

As per Balance Sheet 60,642.87

56,497.67

32,950.00

1,000.00

157,40441

1,738.66
32.22

2,163.86

20.00

3,954.74
161,359.15

66,474.92
81.82

94,802.41

0.44

48,123.40

33,930.00

850.00

123,333.08

258.05
125.95

7,694.48

4.50

8,082.98
131,416.0

38,960.85
68.39

92,386.82

1.02

28,909.61

29,785.00

1,000.00

82,525.23

400.00

817.59
3.05

2,000.00
6,947.81

10,168.45
92,693.68

20,233.91
45.69

72,414.08

2.83

5,804.89

12,020.00

37,509.70

3,000.00

570.60
16.75

4,087.35
41,597.05

19,269.13
12.85

22,31507
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Long Term Borrowings

69,046.03

79,529.42

62,416.53

26,692.18

11,208.20

ShortTerm Borrowings

60,642.87

94,802.41

92,386.82

72,414.08

22,315.07

Note 3.1: Secured Redeemable Non-Conwertible Debentures

The Company had privately placed Secured Redeemable Non-Convertible Debentures for a maturity period of 60-120 months with an outstanding amount of

(€ in millions)
March 31,2014to
cu March 31,2014 62.50 - 120 months 10.5-125
March 14,2014 to
cT March 31,2014 98.00 - 120 months 10.5-125
February 27,2014 to
cs March 14,2014 152,50 - 120 months 10.5-125
February 7,2014 to
! 10.5-12.5
CR February 27,2014 184.00 - 120 months
February 4 2014 to
CQ February 7,2014 223.50 - 120 months 105-12.5
January 20, 2014 to
cP February 4 2014 199.00 ; 120 months 10.5-12.5
January 10, 2014 to
co January 20, 2014 150.50 - 120 months 10.5-12.5
January 3,2014 to
CN January 10, 2014 14450 ; 120 months 10.5-125
December 24,2013 to 10.5-125
CM December 31, 2013 116.00 - 120 months ) '
December 05, 2013 to 10.5-12.5
CL December 24, 2013 126.00 - 120 months ) ’
November 18, 2013 to 10.5-125
CK December 05, .2013 133.00 - 120 months St
October 29, 2013 to
CJ November 18, 2013 126.50 - 120 months 10.5-125
October 09, 2013 to 10.5-12.5
Cl October 29, 2013 133.00 - 120 months ’ ’
September 27, 2013 to
CH October 09, 2013 175.00 - 120 months 10.5-125
September 06, 2013 to 10.5-125
CG September 27, 2013 124.00 - 120 months ’ ’
August 31, 2013 to
CF September 06, 2013 80.00 ; 120 months 10.5-125
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CE
CD
CcC
CcB
CA
BZ
BY
BX
BW
BV
BU
BT
BS
BR
BQ
BP
BO
BN
BM
BL
BK
BJ
BI
BH

BG

August 12, 2013 to
August 31, 2013

July 31,2013 to August
10, 2013

July 08,2013 toJuly
31, 2013

June 24, 2013 to
June 30, 2013

April 18,2013 to
June 23, 2013

March 01, 2013 to
April 17, 2013

January 18, 2013  to
February 28, 2013
November 26, 2012 to
January 17, 2013
October 01, 2012 to
November 25, 2012
August 17, 2012 to
September 30, 2012

July 01, 2012 to
August 16, 2013

May 21, 2012 to
June 30, 2012

May 01, 2012 to
May 20, 2012

March 01, 2012 to
April 30, 2012

January 23,2012  to
February 29, 2012
December 01, 2011 to
January 22, 2012
September 19, 2011 to
November 30, 2011
July 01, 2011 to
September 18, 2011
April 01,2011 to

June 30,2011

January 01, 2011to
March 31, 2011
October 01,2010to
December 31, 2010
July 01,2010to
September 30, 2010
April 01,2010 to

June 30,2010

January 01, 2010to
March 31, 2010
October 01,2009to
December 31, 2009

143.00

134.00

229.00
3,652.87
7,342.52
7,567.57
6,276.10
5,964.43
7,446.10
4,601.11
5,078.25
3,225.36
1,310.99
4,075.08
3,177.97
2,774.01
2,562.06
2,739.22
2,582.00
2,571.58
1,811.12
1,253.13

752.79

668.84

489.18

6,523.46
7,749.71
7,519.25
8,821.61
6,995.30
8,183.78
5,604.13
2,075.08
6,631.28
4,876.43
5,023.30
4,545.04
3,343.92
3,223.39
3,512.89
2,631.80
1,859.17
1,552.50

892.78

703.94

5,351.35
7,983.37
7,728.85
7,053.79
7,394.77
6,421.79
6,649.93
4,317.30
2,493.89
1,984.77
1,920.25

1,545.71

10,075.09
6,088.72
4,721.64
4,119.70
3,006.04

1,953.23

5,860.21

3,997.28

120 months

120 months

120 months

120 months

120 months

120 months

120 months

60 months

60 months

60 months

60 months

60 months

60 months

60 months

60 months

60 months

60 months

60 months

60 months

60 months

60 months

60 months

60 months

60 months

60 months

10.5-12.5

10.5-12.5

10.5-12.5

10.5-12.5

10.5-12.5

10.5-12.5

10.5-12.5

10.5-12.5

11.5-12.5

11.5-12.5

11.5-12.5

11.5-12.5

11.5-12.5

11.5-12.5

11.5-12.5

11.5-12.5

11-12

11-12

11-12

10-11.5

9.5-115

9.5-11

9-10.5

9-10.5

9.5-105
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BF
BE
BD
BC
BB
BA
AZ
AY
AX
AW
AV
AU
AT
AS
AR
AQ
AP
AO
AN
AM
AL
AK
Al
AE

AD

July 01, 2009 to

September 30, 2009 624.99
April 01,2009 to

June 30, 2009 235.57
January 01, 2009to

March 31, 2009 41.27
September 22, 2008 to

December 31, 2008 6.57
July 10, 2008 to

September 21, 2008 3.93
July 03,2008 to

July 09, 2008 0.05
April 01,2008 to

July 02,2008 3.54
January 01, 2008to

March 31, 2008 1.09
October 01,2007 to

December 31, 2007 1.36
July 01, 2007 to

September 30, 2007 0.65
April 01,2007 to

June 30, 2007 0.38
January 01, 2007to

March 31,2007 1.51
August 13,2006to

December 31, 2006 1.00
May 01, 2006 to

August 12,2006 0.30
June 15, 2005 to

April 30,2006 0.46
April 01, 2005 to

June 14,2005 0.37
February 07, 2005 to

June 14,2005 0.03
February 07, 2005 to

March 31, 2005 0.04
January 01, 2005to

February 06, 2005 0.15

December 01, 2004 to
December 31, 2004 -

November 15,2004 to
November 30, 2004 -

November 01, 2004 to
November 14, 2004 -

October 01,2004 to

February 06, 2005 0.01
July 15,2004 to
September 30, 2004 0.03
July 01, 2004 to
November 14, 2004 0.03

873.08

481.96

312.79

305.14

126.88

15.86

179.23

20.89

3.10

1.91

1.64

2.04

1.17

0.49

0.58

0.37

0.03

0.04

0.15

0.05

0.03

0.03

1,298.10
1,118.07
595.18
556.51
336.51
49.21
400.00
272.89
227.06
174.94
190.79
21.83
3.60
1.31
0.86
0.37
0.38
0.04

0.16

2.56
6.02

0.23

1,802.96
1,510.81
1,244.97
1,281.77
892.70
139.47
798.50
411.23
325.06
337.81
398.13
292.65
212.92
138.41
26.56
0.45
0.49
0.04
0.16

0.01

2.61
49.91

0.23

3,411.10
2,865.73
1,860.28
1,70131
1,177.26
178.36
1,053.92
832.85
759.84
816.99
1,011.23
558.91
447.19
243.33
278.11
49.25
25.59
4.53
0.71
0.50

0.13

5.70
51.96

0.25

60 months

60 months

60 months

60 months

60 months

60 months

60 months

60 months

60 months

60 months

60 months

60 months

60 months

60 months

60 months

60 months

60 months

60 months

60 months

60 months

60 months

60 months

60 months

90 months

60 months

10.5

10.5-11.5

11-12

11-12

11-11.5

11-11.5

10.5-11

10.5-11

10.5-11

10.5-11

10.5-11

8-8.5

8-8.5

9.27-10.08

8-8.5

8.5-9

8.5-9

8.50-9

8.50-9.50

10.2-12

10.83-12

9.5
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Total

81,579.61

94,596.22

66,102.39

39,832.27

27,192.52

Note 3.2: Secured Redeemable Non-Conwertible Debentures - Listed

The Company privately placed Rated Secured Redeemable Non-Convertible Listed Debentures with an outstanding as follows

(€ in millions)

Seri Date of As on As on As on As on As on Redemption  Rate of
es Allotment March 31, 2014 March 31, 2013 March 31, 2012 March 31, 2011 March 31, 2010 Period Interest(%o
L4 January 12,2012 1,000.00 1,000.00 1,000.00 - - 60 Months 13
L3 March 30, 2011 - - - 1,000.00 - 12 Months 125
L2 March 25,2011 - - - 650.00 - 12 Months 125
L1 March 23,2011 - - - 500.00 - 12 Months 125
Tota
| 1,000.00 1,000.00 1,000.00 2,150.00 -
Note 3.3: Secured Non-Conwertible Debentures — Public Issue
The outstanding amount of Secured Rated Non-Convertible Listed Debentures raised through Public Issue for the years stood as follows
(¥ in millions)
As on As on As on As on Redemp
March March 31, As on March 31, March 31, tion Rate of
Series Date of Allotment 31,2014 2013 March 31, 2012 2011 2010 Period Inte rest(%o)
400
February 04, days2,3,
PL7 2014 4,562.43 - - - - 5years 11.00-12.25
400
December 04, days2,3,
PL6 2013 2,767.12 - - - - 5years 11.00-12.25
400
September 25, days2,3,
PL5 2013 2,790.26 - - - - 5years 11.00-12.25
November 01, 201 2,356
PL 4 2 2,749.40 2,749.40 - - - years 11.50-12.25
2,3,5,
PL3 April 18,2012 2,597.53 2,597.53 - - - 5.5 years 13.00-13.43
2,3,5,
PL 2 January 01, 2012 2,518.99 4,593.20 4,593.20 - - 5.5 years 13.00-13.43
September 14, 201 2,3,5
PL1 1 5,748.86 6,932.81 6,932.81 - - years 11.75-12.25
Total 23,734.59 16,872.94 11,526.01 - -
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Note 3.4: Subordinated Debt

Subordinated Debt is subordinated to the claims of other creditors and qualifies as Tier Il capital under the Non-Banking Financial (Non-Deposit Accepting or Holding) Companies Prudential

Norms (Reserve Bank) Directions, 2007 The outstanding amount of privately placed subordinated debt stood at
(T in millions)

As on As on As on Ason Ason Rate of

March31, March 31, March 31, March 31, March 31, Redemption Interest

Series 2014 2013 2012 2011 2010 Period (%)
XV February 18 , 2014 toMarch31 2014 46.00 - - - - 66months 12.67
XV December 22,2013 to February 17,2014 98.50 - - - - 66months 12.67
XIV September 18, 2013 to December 21, 2013 298.00 ; ; ; ; 66months 12.67
X1 July 08, 2013 to September 17, 2013 98.00 - ; - - 66months 12.67
XII April 01, 2013 to July 7, 2013 1,825.15 - - - - 66months 12.67
Xl October 01,2012toMarch 31, 2013 4,651.42 4,651.42 - - - 66 months 12.67-1339
X April 01, 2012 to September 30, 2012 3,548.46 3,548.46 - - - 66 months 12.67-1339
IX November 01, 2011 to March 31, 2012 4,081.07 4,081.07 4,081.07 - - 66 months 12.6-13.39
E March 21, 2005 65.94 65.94 65.94 65.94 65.94 144 months 15
VIII July 01, 2011 to October 31, 2011 2,343.85 2,343.85 2,34385 - - 66 months 12.67
VI January 01, 2011to February 07, 2011 437.28 437.28 437.28 437.28 - 72 months 11.61
VI April 01, 2011 to June 30, 2011 1,270.32 1,270.32 1,270.32 - - 66 months 12.67
VI February 08, 2011 to March 31, 2011 1,080.40 1,080.40 1,080.40 1,080.40 - 66 months 12.67
Vi July 01, 2010 to December 31,2010 1912.71 1,912.71 1,91271 1,912.71 - 72 months 11.61
D April 03, 2004 14.06 14.06 14.06 14.06 14.06 144 months 15
January 01, 2010to June 30,2010 1,038.65 1,038.65 1,038.65 1,038.65 609.86 72 months 11.61

C November 01, 2003 98.75 98.75 98.75 98.75 98.75 144 months 15
B September 30, 2003 110.00 110.00 110.00 110.00 110.00 144 months 15
v August 17, 2009 to December 31,2009 759.31 759.31 759.31 759.31 759.31 72 months 11.61
v July 01, 2009 to August 16,2009 263.62 263.62 263.62 263.62 263.62 69 months 12.12
v July 01, 2009 to August 16,2009 12.42 12.42 12.42 12.42 12.42 72 months 12.50
A March 25, 2003 111.25 111.25 111.25 111.25 111.25 144 months 15
1T December 15, 2008 to June 30, 2009 193.19 193.19 193.19 193.19 193.19 72 months 12.5
11 December 15, 2008 to June 30, 2009 744.89 744.89 744.89 744.89 744.89 69 months 12.12
1 August 18, 2008 to December 13,2008 263.38 263.38 263.38 263.38 263.39 72 months 11.61
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Total

25,366.62

23,000.97 14,801.09 7,105.85

3,246.68

Note 3.5: Subordinated Debt — Public Issue

The outstanding amount of Unsecured, Rated, Redeemable Non — Convertible, Listed Subordinated Debt which qualifies as Tier Il capital underthe Non-Banking Financial ( Non-Deposit
Accepting or Holding) Companies Prudential Norms ( Reserve Bank ) Directions, 2007 , issued through public issue stood at

(T in millions)

Date of Ason March Ason Ason As on Ason Redemption Rate of
Series Allotment 31,2014 March 31, 2013 March 31,2012 March 31,2011 March 31, 2010 Period Interest %
PL7 04.02.2014 437.57 - - - - 6 Years 12.25
PL6 04.12.2013 232.88 - - - - 6 Years 12.25
PL5 25.09.2013 209.74 - - - - 6 years 12.25
Total 880.19 - - - -

Note 3.6: Subordinated Debt Listed

The privately placed Unsecured, Rated, Redeemable Non-Convertible Listed Subordinated Debt which qualifies as Tier Il capital under the Non-Banking Financial (Non-
Deposit Accepting or Holding ) Companies Prudential Norms ( Reserve Bank) Directions ,2007 stood at

(Tinmillions)
Ason Rate of
Date of March Ason Ason Ason Ason Redemption Interest
Series Allotment 31,2014 March 31, 2013 March 31, 2012 March 31, 2011 March 31, 2010 Period %
1A 26.03.2013 100.00 100.00 - - - 10 years 12.35
Total 100.00 100.00 - - -

Note 3.7: Short Term Borrowings — Unsecured Non—Conwertible Debentures

The Unsecured Non-Convertible Debentures represents debentures private placed Mutual Fund governed by Securities and Exchange Board of India (Mutual Funds) Regulations, 1996.

(Zin millions)

Date of Ason Ason Ason Ason Ason Redemption
Series Allotment March 31,2014 March 31, 2013 March 31, 2012 March 31,2011 March 31, 2010 Period
E - Listed 10.03.2011 - - - 2000.00 - 12 years
C - Unlisted 28.01.2010 - - - - 500.00 89days
Total - - - 2000.00 500.00
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Note 4: Other long term liabilities

(Fin millions)

Particulars
Ason March As on Ason Ason As on
31,2014 March 31, 2013 March 31, 2012 March 31, 2011 March 31, 2010
Interest accrued but not due on long term borrowings 8,909.19
5,568.50 2,627.08 1,215.38 708.67
Security Deposit Received 65.89 65.34 59.86 43.23 41.15
Total 8,975.08 5,633.84 2,686.94 1,258.61 749.82
Note 5:Trade payables and other current liabilities
(T in millions)
Particulars
As on March As on March 31, As on March 31, As on March 31, As on March 31,
31,2014 2013 2012 2011 2010
(a) Current maturities of long-term debt (Refer Note No. 5.1) 65,086.85 66,474.92 38,960.85 20,23391 19,269.13
(b) Interest accrued but not due on borrowings 6,372.98 5,455.93 2,733.06 1,445.71 1,017.87
(c) Interest accrued and due on borrowings 248.41 620.52 1,917.26 839.41 302.23
(d) Unpaid matured debentures and interest accrued thereon (Refer Note
No.5.2) 71.79 108.36 97.04 61.34 18.55
(e) Trade Payables 417.52 327.06 392.24 244.03 122.03
(f) Unmatured interest on bilateral assignment of receivables - - - - 2,300.01
(g) Other payables - - - - -
Statutory Payables 217.16 160.90 121.65 74.06 26.29
Unpaid Dividend 2.16 0.44 - - -
Others 15.00 7.78 5.55 1.23 0.40
Total 72,431.87 73,155.91 44,227.65 22,899.69 23,056.51




Note 5.1 Current maturities of long-term debt

(€ in millions)

Particulars

Secured

Secured Non- Convertible Debentures

(Secured by mortgage of immovable property and paripassu floating
charge on current assets, book debtsand Loans & advances)

Secured Non-Convertible Debentures

(Secured by mortgage of immovable property and charge on all movable
fixed assets)

Secured Non-Convertible Debentures — Listed

(Secured by mortgage of immovable property and paripassu floating
charge on current assets, book debts and Loans & advances)

Term loan from Bank (Secured by charge on Vehicles)
Term loan from Bank

(Secured by specific charge on wind mills & Land appurtenant thereto
and personal guaranteeand collateral property of Promoter Directors)
Term Loan - From Bank (Secured by paripassu floating charge on current
assets ,book debts, Loans & Advancesand is additionally secured by
personal guarantee of Promoter Directors)

Term Loan - From Financial Institutions (Secured by paripassu floating
charge on currentassets, book debts and Loans & advances and personal
guarantee of Promoter Directors)

Term Loan - From Financial Institutions (Secured by specific charge on
vehicles)

Unsecured

Subordinated Debt — Unsecured

Subordinated Debt — Unsecured— From Related Parties
Total

As on March 31,
2014

54,917.90

7,449.22

5.72

1,521.70

181

1,075.62
114.88

65,086.85

As on March 31,
2013

54,216.82

15.86

3,258.16

4.14

3,978.30

5,000.00
1.64

66,474.92

As on March 31,
2012

38,944.57

16.28

38,960.85

As on March 31,
2011

20,216.53

17.38

20,233.91

As on March 31,
2010

19,251.81

17.32

19,269.13
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Note 5.2 Unpaid matured debentures and interest thereon:

(Zin millions)
Particulars
As on March As on March As on March As on March As on March
31,2014 31,2013 31,2012 31,2011 31,2010

Unpaid Matured debentures 62.75 81.82 68.39 45.69 12.85
Interest on Unpaid matured debentures 9.04 26.54 28.65 15.65 5.70
Total 71.79 108.36 97.04 61.34 18.55
Note 6:Short term provisions

(Tin millions)
Particulars As on March As on March As on March As on March As on March

31,2014 31,2013 31,2012 31,2011 31,2010
Proposed Dividend 371.71 1,672.71 1,486.8¢ - -
Provision for Corporate Dividend T ax 63.17 271.35 241.20 - -
Provision for Non-Performing Assets 725.38 700.63 181.30 69.65 37.08
Provision for Standard Assets
As per RBI Prudential Norms 536.14 646.54 529.99 290.90 B
General 428.91 129.31 - - -
Provisionfor Income Tax (Net of Advance tax) 53.08 262.47 307.42 240.76 143.36
2,178.39 3,683.01 2,746.7¢ 601.31 180.44

Total
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Mowvement of Provision for Standard and Non-Performing Assets

As per the Non-Banking Financial (Non-Deposit Accepting or Holding) Companies Prudential Norms (Reserve Bank) Directions, 2007, Company has created provisions for Standard Assets as
well as Non-Performing Assets. Company has created General Standard Asset Provision over and above RBI Prudential norms, as estimated by the management. Details are as per the table below:

(T in millions)

Particulars As on March As on March As on March As on March As on March
31,2014 31,2013 31, 2012 31,2011 31,2010
Provision for Standard Assets
Standard Assets 214,454.84 258,617.84 211,994.37 116,360.51 53,954.74
Provisionat the beginning of the year
As per RBI Prudential Norms 646.54 529.99 290.90 - -
General 129.31 - - - -

Additional provision made during the year
As per RBI Prudential Norms (110.40) 116.55 239.09 290.90 -

General 299.60 129.31 - - -

Provision at the close of the year

As per RBI Prudential Norms 536.14 646.54 529.99 290.90 -
General 428.91 129.31 - - -
Total 965.05 775.85 529.99 290.90 -

Provision for Non-Performing Assets

Substandard Assets 4,017.54 5,129.73 1,356.38 433.84 324.64
Doubtful assets 142.97 120.57 33.15 26.26 18.94
Total Non-Performing Assets 4,160.51 5,250.30 1,389.53 460.10 343.58
Provisionat the beginning of the year 700.63 181.30 69.65 37.08 16.11
Additional provision made duringthe year 24.75 519.33 111.65 32.57 20.97

725.38 700.63 181.30 69.65 37.08

Provision at the close of the year
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Note 7: Fixed Assets

Tangible Asse

Land 546.51 545.86 545.86 537.15 500.28 - - - - - 546.51 545.86 545.86 537.16 500.28
Building 68784 560.15 44295 265.88 194.01 110.45 85.01 64.34 5057 4197 577.39 475.14 378.61 21531 152.04
F!Jrnlture & 1,14090 1,00787 848.06 553.46 331.72 563.44  428.12 286.32 184.24 136.33 577.45 579.75 561.74 369.22 195.39
PFIZ(r:tuzs 1,63110 1,340.7¢ 1,041& 599.43 285.35 532.91 364.74 209.19 111.42 64.04 1,098.19 976.05 832.68 488.00 221.31
yoarz?:ti? 728.50 579.83 464.32 292.08 173.70 473.98 350.56 236.91 142.60 85.83 254.52 229.27 227.41 149.48 87.87
Motor Car 75.22 74.59 50.66 34.73 25.43 39.79 30.40 23.17 17.42 14.13 35.43 44.19 27.49 17.31 11.30
Wind Mill 180.60 180.60 180.60 180.60 180.60 150.35 142,78 133.33 121.51 106.74 30.25 37.82 47.27 59.09 73.86
Sub Total 4,99067  4,289.6¢ 35745 2,4633° 1,691( 1,87093 1,401.6 953.21 627.76 449.04 3,119.74 2,888.08 2,621.06 1,835.57 1,242.05

Intangible Assets

Computer 17.88 15.23 12.58 6.65 7.11 11.81 9.53 6. 4, 3. 6.07 5.70 5.84 221 354
Software

Sub Total 17.88 15.23 12.58 6.65 7.11 11.81 9.53 6. 4, 3. 6.07 5.70 5.84 2.21 3.54
Capitalworkin - - - - - - - - - - 83.79 95.9 38 47 83
Progress

Intangible Assets
under Developmer

Computer - - - - - - - - - - 60.27 40.4 16.42 - -
Software
Total 5,008.55 4,3049: 3,586< 2,469.9 1,698.2 1,882.72 1,411.1 960.00 632.20 452.61 3,269.87 3,030.17 2,682.27 1,885.75 1,328.96
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Note 8: Non Current Investments

(%in millions)
Particulars As on March As on March As on March As on March As on March
31,2014 31,2013 31,2012 31,2011 31,2010
Unquoted
Long Term Investments (Atcost)
A. In Other Companies
19.70 45.00 45.00 45.00 45.00
1,970,000 equity shares of Rs. 10/-each fully paidup in
Muthoot Forex Ltd ( Previously known as Mutoot Exchange
Company Private Limited)
2,700,000 equity shares of Rs. 10/-each fully paid up in 27.00 30.00 30.00 30.00 30.00
Muthoot Securities Limited
75.00 75.00 75.00 75.00
46.70
Total — Unquoted Investments
Quoted
A. In Other Companies
454 equity shares of Rs. 10/- each fully 0.05 0.05 0.05 0.05 0.05
paid up in Union Bank of India at cost
Total — Quoted Investments 0.05 0.05 0.05 0.05 0.05
Grand Total 75.05 75.05 75.05 75.05
46.75
(Fin millions)
Particulars As on March As on March As on March As on March As on March
31, 2014 31, 2013 31,2012 31, 2011 31, 2010
Aggregate amount of Unquoted investments 46.70 75.00 75.00 75.00 75.00
Aggregate amount of Quoted investments 0.05 0.05 0.05 0.05 0.05
Market value of Quoted investments 0.06 0.10 0.11 0.16 0.13
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Note 9:Long term loans and advances

(Zin millions)

Unsecured, considered good

a. Capital Advances 78.28 220.54 277.94 457.30 207.28
b. Security Deposits 941.17 824.68 820.76 446.56 222.43
Total 1,019.45 1,045.22 1,098.70 903.86 429.71

Note 10:0ther non current assets

(%in millions)

Long term trade receivables

Unsecured, considered good - - 0.51 - -

Total - - 0.51 - -

Note 11: Current Investments
(%in millions)

CurrentInvestment (At lower of cost or market valu

Unsecured Redeemable Non Convertible Bonds in Yes Bar 307.00 750.00 900.00 - -
Total 307.00 750.00 900.00 - -
Aggregate amount of Quoted investments 307.00 750.00 900.00 - -
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Note 12: Trade receivables

(%in millions)
Particulars As on March As on March As on March As on March As on March
31, 2014 31,2013 31,2012 31,2011 31,2010
Trade receivables outstanding for a period less than
six months from the date they are due for payment
Secured, considered good
Interest Receivable on Retail loans 10,910.00 7,106.89 3,397.30 1,353.12
10,600.20
Unsecured, considered good
Interest Receivable on Retail loans 1.08 4.33 431 3.45 1.06
Receivables on account of Money Transfer 265.29 300.70 211.36 53.94 33.45
Receivables from Auction Proceeds 770.98 242.41 - - -
Wind Mill income receivable 2.64 2.50 4.57 4.39
2.13
Sub Total 11,460.08 7,325.06 3,459.26 1,392.02
11,639.68
Trade receivables outstanding for a period exceeding
six months from the date they are due for payment
Unsecured, considered good
Wind Mill income receivable - 21.69 15.17 9.40 -
Sub Total - 21.69 15.17 9.40 -
Total 11,639.68 11,481.77 7,340.23 3,468.66 1,392.02



Note 13 : Cash and bank balances

(€in millions)

I. Cash and Cash Equivalents

a. Cash on hand 2,347.06 1,836.16 2,272.35 1,350.09 1,07949
b. Balances with banks
- Current Accounts 16,872.85 10,845.23 2,989.30 9,329.38 3,652.13
- Unpaid Dividend Account 2.16 0.44 - - -
- Fixed Deposit Account (maturing within a period 350.00 720.00 50.00 309.71 70.98
of 3 months)
I1. Other Bank Balances
Fixed Deposits on which 057 0.45 0.26 0.23 0.21
lien is marked
Initial Public Offering for issue of Equity - - 5.56 - -
Shares - Balance in Escrow Account
Fixed Deposits give as Cash collateral - - 2,610.70 2,743.17 1,037.10
for Securitisation
Fixed Deposits given as Security against 1372 13.83 19.13 20.13 20.01
Borrowings
Fixed Deposits given as Security against 3.69 3.87 3.09 2.24 -
Guarantees
Other Fixed Deposits 899.21 - - - -
Total 20,489.26 13,419.98 7,950.39 13,754.95 5,759.92
Out of the above, Fixed Deposits with more 1.13 5.19 153.35 2.48 134.48

than 12 months maturity
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Note 14: Short term loans and advances

(Fin millions)
Particulars As on March As on March As on March As on March As on March
31, 2014 31, 2013 31, 2012 31, 2011 31, 2010
Net Retail Loan Assets ( Refer note 14.1)
Secured, Considered good 2,14,415.19 258,543.79 211,879.34 116,267.28 53,920.78
Secured, Doubtful 4,160.51 5,250.31 1,389.53 460.11 343.58
Unsecured, considered good 39.64 74.08 115.02 93.23 33.95
Other Deposits & Advances
Unsecured, considered good
Prepaid Expenses
paic =xp 28.84 73.76 69.68 93.67 5.75
Service tax Pre-Deposit 8.30 8.30 8.30 4.30 4.30
Others 292.41 180.85 138.35 138.63 81.80
Total 2,18,944.89 264,131.09 213,600.22 117,057.22 54,390.16
Note 14.1: Net Retail Loans
(€in millions)
Particulars As on March As on March As on March As on March As on March
31,2014 31,2013 31,2012 31,2011 31,2010
Gross Retail Loan assets under management 218,615.35 263,868.18 246,736.01 158,684.55 74,381.48
Less: Sell down of receivables under - - 33,352.12 41,863.93 20,083.17
bilateral assignment
Net Retail Loan assets as per Balance Sheet 218,615.35 263,868.18 213,383.89 116,820.62 54,298.31
Break-up of Gross Retail Loanassets
under management
Gold Loan Receivables 216,179.10 260,003.73 244,172.99 157,280.73 73,417.35
Other Loans 3,864.45 2,563.02 1,403.82 964.13
2,436.24
Total 218,615.34 263,868.18 246,736.01 158,684.55 74,381.48
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Note 15 : Other current assets

(ZFin millions)

Interest receivable on Bank Deposits

Interest receivable on Current Investments 8.03 19.62 - - -

Total 11.36 33.92 70.75 89.25 451
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ANNEXURE-V: NOTES TO REFORMATTED SUMMARY STATEMENT OF PROFIT AND LOSS

Note 16: Revenue from operations

(Cin millions)

Particulars For the For the For the For the For the
year year year year year
ended ended ended ended ended
March March March March March
31, 2014 31, 2013 31, 2012 31, 2011 31, 2010
Interest Income on Retail Loans 48,920.42 53,360.14 45,157.74 22,840.52 10,690.81
Income from Windmill 13.70 24.65 17.67 22.13 25.11
Other Operating Income 344.70 204.19 191.31 152.40 89.02
Total 49,278.82 53,588.98 45,366.72 23,015.05 10,804.94
Note 17: Other Income
(" in millions)
Particulars For the For the For the For the For the
year year year year year
ended ended ended ended ended
March March March March March
31, 2014 31,2013 31, 2012 31, 2011 31, 2010
Interest from Fixed Deposits with Bank 70.99 195.64 122.57 142.92 83.71
Income frominvestments 85.78 85.70 ° ° 0.03
Profiton sale of Long Term Invesment 37.95 ) B B B
Profit on sale of Fixed Assets B ) 0.40 B 4.60
Other non-operating income 0.83 1.04 0.87 0.70 0.52
Total 195.55 282.38 123.84 143.62 88.86
Note 18 : Employee Benefits Expenses
(¥in millions)
Particulars For the For the For the For the For the
year year year year year
ended ended ended ended ended
March March March March March
31, 2014 31, 2013 31, 2012 31, 2011 31, 2010
Salariesand incentives 5,295.29 4,983.95 3,729.73 2,024.89 1,058.80
Contributionsto Providentand Other Funds 380.30 359.10 340.57 135.10 84.42
Expense on Employee Stock OptionPlan 98.73 - - - -
Staff welfare expenses 142.80 109.70 74.47 49.50 26.22
Total 5,917.12 5,452.75 4,144.77 2,209.49 1,169.44
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Note 19:Finance Costs

(Z in millions)

Particulars For the For the For the For the For the
year year year year year
ended ended ended ended ended
March March March March March
31, 2014 31, 2013 31, 2012 31, 2011 31,2010
Interest Expenses 25,664.66 27,62393 23,109.79 10,289.81 4,716.42
Other Borrowing Costs 595.22 570.51 589.20 93.06 28.94
Total 26,259.88 28,194.44 23,698.99 10,382.87 4,745.36
Note 20:0ther expenses
(Zin millions)
PR a7 i For the year For the For the year o7 e
e);]eda:erd ended year ended ended e};]edaerd
March Mazrg%sl, Mazr(c)r11231, Mazr(c)r11131, March
31, 2014 31, 2010
Postage, Telegramand T elephone 363.89 242.74 184.23 115.38 71.78
Printing and Stationary 184.91 168.29 155.22 110.60 68.74
Rent 1,541.70 1,309.25 1,042.00 602.69 290.13
Travellingand Conveyance 189.93 175.84 167.54 113.54 67.31
Bank Charges 36.61 38.79 24.55 16.34 44.94
Electricity Charges 221.64 186.71 134.76 77.91 45.14
Repairsand Maintenance — Buildings 61.14 77.40 88.65 60.39 22.27
Repairsand Maintenance - Plant & Machinery 85.13 86.21 140.18 87.28 40.32
Repairsand Maintenance — Others 126.16 92.01 112.00 62.98 33.12
Water Charges 4.60 6.20 6.56 2.50 1.22
Rates & Taxesand License Fee 62.42 27.19 23.31 16.52 10.24
Legal & Professional Charges 215.96 86.42 59.73 113.67 33.87
Insurance Charges 43.09 32.79 24.33 13.98 5.17
Newspaper and Periodicals 5.67 2.81 1.79 0.79 0.12
Business Promotion Expense 279.45 331.92 267.36 118.74 45.46
Advertisement 702.16 579.14 866.28 646.69 331.47
Vehicle Hire & Maintenance 11.67 10.29 8.72 7.53 5.90
Internal Audit and Inspection Expenses 117.22 110.31 83.01 37.55 19.00
Income TaxPaid - - - 32.27 9.41
Remuneration to Auditors 1.80 1.45 1.03 0.70 0.40
Directors' Sitting Fee 0.28 0.26 0.33 0.57 0.08
Commission to Non-Executive Directors 1.60 1.60 1.60 0.53 -
Foreign Exchange Conversion Loss - - - 0.19 -
Losson Sale of Fixed Assets 0.08 0.21 - 0.13 -
Losson T heft - - - - 0.48
TOTAL 4,257.11 3,567.83 3,393.18 2,239.47 1,146.57
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Note 21: Provisions and write offs

(<in millions)
Particulars For the year For the year For the For the For the
ended ended year year year
March March 31, ended ended ended
31, 2014 2013 March March March 31,
31,2012 31, 2011 2010
Provision For Non Performing Assets 24.76 519.32 111.66 32.56 20.98
Provision For Standard Assets
- As per RBI Prudential Norms
(110.41) 116.56 239.08 290.90 -
- General
299.60 129.31 - - -
Bad Debt Written Off 224.14 130.27 69.23 18.29 6.18
TOTAL 438.09 895.46 419.97 341.75 27.16

ANNEXURE VI - NOTES ON REFORMATTED SUMMARY STATEMENTS AND SIGNIFICANT ACCOUNTING

POLICIES
A. BACKGROUND
1 Muthoot Finance Ltd. was incorporated as a private limited Company on 14th March 1997 and was conv erted into a

public limited Company on 18th November 2008. The Company is promoted by Mr. M. G. George Muthoot, Mr.
George Thomas Muthoot, Mr. George Jacob Muthoot and Mr. George Alexander Muthoot collectively operating
under the brand name of ‘The Muthoot Group’, which has diversified interests in the fields of Financial Services,
Healthcare, Education, Plantations, Real Estate, Foreign Exchange, Information Technology, Insurance Distribution,
Hospitality etc. The Company obtained permission from the Reserve Bank of India for carrying on the business of
Non-Banking Financial Institutions on 13.11.2001 videRegnNo. N 16.00167. The Company is presently classified as
Systemically Important Non- Deposit Taking NBFC (NBFC-ND-SI).

The reformatted summary statement of assets and liabilities of the Company as at March 31, 2014, March 31, 2013,
March 31, 2012, March 31, 2011 and March 31, 2010 and the related reformatted summary statement of profits and
losses and cash flows for the years ended March 31, 2014, March 31, 2013, March 31, 2012, March 31, 2011 and
March 31, 2010 (hereinafter collectively referred to as “Reformatted Summary Statements™) relate to Muthoot
Finance Limited (“the Company”) and have been prepared specifically for inclusion in the Prospectus to be filed by
the Company with the Registrar of Companies, Kerala and Lakshadweep (“RoC”) in connection with its proposed
public issue of Non — Convertible Debentures.

STATEMENT OF SIGNIFICANT ACCOUNTING POLICIES ADOPTED BY THE COMPANY IN THE
PREPARATION OF FINANCIAL STATEMENTS AS AT AND FOR THE YEAR ENDED MARCH 31,
2014.

1. ACCOUNTING CONCEPTS

The financial statements are prepared on historical cost convention complying with the relevant provisions
of the Companies Act, 1956 and the Accounting Standards issued by the Institute of Chartered Accountants
of India, as applicable. The Company follows prudential norms for income recognition, asset classification
and provisioning as prescribed by Reserve Bank of India vide Non-Banking Financial (Non-Deposit
Accepting or Holding) Companies Prudential Norms (Reserve Bank) Directions, 2007.

2. USE OF ESTIMATES

The preparation of the financial statements requires use of estimates and assumptions that affect the
reported amount of assets and liabilities as at the Balance Sheet date, reported amount of income and
expenses during the reporting period and disclosure of contingent liabilities as at that date. The estimates
and assumptions used in these financial statements are based upon the management evaluation of the
relevant facts and circumstances as of the date of the financial statements. Management believes that these
estimates and assumptions used are prudent and reasonable. Future results may vary fromthese estimates.

3. REVENUE RECOGNITION
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Revenues are recognized and expenses are accounted on accrual basis with necessary provisions for all
known liabilities and losses. Revenue is recognized to the extent it is realizable wherever there is
uncertainty in the ultimate collection. Income from Non-Performing Assets is recognized only when it is
realized. Income and expense under bilateral assignment of receivables accrue over the life of the related
receivables assigned. Interest income and expenses on bilateral assignment of receivables are accounted on
gross basis. Interest income on deposits is recognized on time proportionate basis.

EMPLOYEE BENEFITS
A) Short Term Employee Benefits:

Short Term Employee Benefits for services rendered by employees are recognized during the
period when the services are rendered.

B) Post employment  benefits:
a) Defined Contribution Plan
Provident Fund

Contributions are made to Employees Provident Fund Organization in respect of Provident
Fund, Pension Fund and Employees Deposit Linked Insurance Scheme at the prescribed rates
and are charged to Statement of Profit & Loss at actuals.

b) Defined Benefit Plan

Gratuity

The Company makes annual contribution to a Gratuity Fund administered by Trustees and
managed by Kotak Mahindra Old Mutual Life Insurance Limited and ICICI Prudential Life
Insurance Company Limited. The Company accounts for its liability for future gratuity
benefits based on actuarial valuation determined every year by the Insurance Company using
Projected Unit Credit Method.

C) Employee share based payments:

Stock options granted to the employees under the stock option scheme established are
evaluated as per the accounting treatment prescribed by the Employee Stock Option Scheme
and Employee Stock Purchase Scheme Guidelines, 1999 issued by Securities Exchange
Board of India. The company follows the intrinsic value method of accounting for the options
and accordingly, the excess of market value of the stock options as on the date of grant over
the exercise price of the options, if any, is recognized as deferred employee compensation
cost and is charged to the Statement of Profit and Loss on graded vesting basis over the
vesting period of the options.

FIXED ASSETS

Fixed assets are stated at historical cost less accumulated depreciation. Cost comprises the purchase price
and any attributable cost of bringing the asset to its working condition for its intended use.

Depreciation is charged at the rates specified in Schedule XIV of the Companies Act, 1956 on Written
Down Value method.

FOREIGN EXCHANGE TRANSACTIONS

Foreign currency transactions are recorded, on initial recognition, by applying to the foreign currency
amount the exchange rate at the date of the transaction. Foreign currency monetary assets and liabilities are
reported using the exchange rate as on the Balance Sheet date. Non-monetary items, which are carried in
terms of historical cost denominated in foreign currency, are reported using the exchange rate at the date of
the transaction. Exchange differences arising on the settlement of monetary items are recognized as inco me
or as expenses in the period in which they arise.
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10.

11.

12.

13.

14.

INTANGIBLE ASSETS

Intangible Assets are amortized over their expected useful life. It is stated at cost, net of amortization.
Computer Software is amortized over a period of five years on straight line method.

TAXES ON INCOME

Income Tax expenses comprises of current tax and deferred tax (asset or liability). Current taxis the amount
of tax payable on the taxable income for the year determined in accordance with the provisions of the
Income Tax Act 1961. Deferred tax is recognized, on timing differences, being the difference between
taxable income and accounting income that originate in one period and are capable of reversal in one or
more subsequent periods. Deferred tax assets are recognized if there is reasonable certainty that there will
be sufficient future taxable income available to realize such assets.

INVESTMENTS

Investments intended to be held for not more than one year are classified as current investments. All other
investments are classified as non-current investments. Current investments are carried at lower of cost and
fair value determined on an individual investment basis. Non-Current investments are carried at cost.
However, provision for diminution in value is made to recognize a decline, other than temporary, in the
value of the investments.

IMPAIRMENT OF ASSETS

The carrying amounts of assets are reviewed at each balance sheet date to ascertain impairment based on
internal / external factors. An impairment loss is recognized when the carrying amount of an asset exceeds
its recoverable amount. The recoverable amount is the higher of the net selling price of the assets or their
value in use. After impairment, depreciation is provided on the revised carrying amount of the asset over its
remaining useful life. A previously recognized impairment loss is increased or reversed depending on
changes in circumstances. However, the carrying value after reversal is not increased beyond the carrying
value that would have prevailed by charging usual depreciation if there was no impairment.

CASH AND CASH EQUIVALENTS

Cash and cash equivalents comprise of cash at bank, cash in hand, bank deposits having a maturity of less
than 3 months and unpaid dividend.

PROVISIONS, CONTINGENT LIABILITIES & CONTINGENT ASSETS

Provisions are recognized only when the Company has present, legal, or constructive obligations as a result
of past events, for which it is probable that an outflow of economic benefit will be required to settle the
transaction and a reliable estimate can be made for the amount of the obligation.

Contingent liability is disclosed for (i) possible obligations which will be confirmed only by future events
not wholly within the control of the Company or (ii) present obligations arising from past events where it is
not probable that an outflow of resources will be required to settle the obligation or a reliable estimate of the
amount of the obligation cannot be made.

Contingent assets are not recognized in the financial statements since this may result in the recognition of
income that may never be realized.

DEBENTURE REDEMPTION RESERVE
In terms of Circular No. 4/2013 dated February 11, 2013 issued by the Ministry of Corporate Affairs,
Company has created Debenture Redemption Reserve in respect of Secured Non-Convertible Debentures

issued through public issue as per present SEBI (Issue & Listing of Debt Securities) Regulations, 2008.

No Debenture Redemption Reserve is to be created for privately placed debentures of Non -Banking Finance
Companies.

PROVISION FOR STANDARD ASSETS AND NON PERFORMING ASSETS

Company makes provision for standard assets and non-performing assets as per Non-Banking Financial
(Non-Deposit Accepting or Holding) Companies Prudential Norms (Reserve Bank) Directions, 2007.
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C.

a)

15.

16.

Provision for standard assets in excess of the prudential norms, as estimated by the management, is
categorized under Provision for Standard Assets, as general provisions.

LEASES

Leases where the lessor effectively retains substantially all the risks and benefits of ownership of the leased
assets, are classified as operating leases.

Where the Company is the Lessor:

Assets given on operating leases are included in fixed assets. Lease income is recognized in the Statement
of Profit and Loss on a straight- line basis over the lease term. Costs, including depreciation are recognized
as an expense in the Statement of Profit and Loss. Initial direct costs such as legal costs, brokerage costs,
etc. are recognized immediately in the Statement of Profit and Loss.

Where the Company is the lessee:
Operating lease payments are recognized as an expense in the Statement of Profit and Loss on a straight-line
basis over the lease term.

SEGMENT REPORTING
Identification of segments:

a) The Company’s operating businesses are organized and managed separately according to the nature of
services provided, with each segment representing a strategic business unit that offers different products
and serves different markets. The Company has identified two business segments — Financing and
Power Generation.

b) In the context of Accounting Standard 17 on Segment Reporting, issued by the Institute of Chartered
Accountants of India, Company has identified business segment as the primary segment for the purpose
of disclosure.

c¢) Company operates in a single geographical segment. Hence, secondary geographical segment
information disclosure is not applicable

d) The segment revenues, results, assets and liabilities include the respective amounts identifiable to each
of the segment and amounts allocated on a reasonable basis.

Unallocated items:
Unallocated items include income, expenses, assets and liabilities which are not allocated to any reportable
business segment.

Segment Policies:
The Company prepares its segment information in conformity with the accounting policies adopted for
preparing and presenting the financial statements of the Company as a whole.

MATERIAL ADJUSTMENTS

Summary of results of restatements made in the audited financial statements of the Company for the respective
years/ period and their impact on the (losses)/ profits of the Company is are under:
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(Zin millions)

Profit aftertaxas peraudited

financials

7,800.69 10,042.39 8,920.24 4,941.76 2,275.75
Adjustmentsfor:
Prior Period Item - Expenses (prior
period interest on income tax) (see note
b below) - - - - 9.41
Total Adjustments R R R _ 9.41
Profit aftertax, as per Financial
Statements as reformatted 7,800.69 10,042.39 8,920.24 4,941.76 2,285.16

b) Prior Period Items

In the audited financial statements of the Company for the year ended March 31, 2010, the Company has written off
certain items relating to prior periods. Accordingly, in the preparation of the Reformatted Summary Statements, the
effect of these prior period items has been appropriately adjusted to the results of the respective year/ period to which
these items pertain with a corresponding restatement of the respective assets/liabilities. Being permanent differences,
there was no impact on deferred tax assets/ liabilities.

ANNEXURE-VII: DETAILS OF RATES OF DIVIDEND

(<in millions)

Classof Shares
Equity Share Capital 10.00 3,717.13 3,717.13 3,717.13 3,202.13 3,010.00

Dividend

60% 45% 40% 0% 0%

- Rate on the facevalue

2230.27 167271 - -
- Amount 1,486.85
Dividend T ax 379.04 271.35 241.20 - -
Note:

The amount paid as dividends in the past are not necessarily indicative of the Company’s dividend policy in the future.
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ANNEXURE VIII :STATEMENT OF CONTINGENT LIABILITIES

(¥in millions)

Particulars As As As on As As
on on March on on

Mar Marc 31, Marc Ma

ch h 31, 2012 h 31, rch

31, 2013 2011 31,

2014 201

0

a) Claims against the Company, not acknowledged as debts

i) Service Tax demand for the period-2003-2008, pending in appeal 49.92 49.92 49.92 49.92 49.
with CEST AT (net of amount already remitted) 92

Commissionerof Central Excise, Customs and Service Tax, Cochin
has raiseda demand of ¥52.00 million (Previous year ¥52.00 million)
as Service tax liability and penalty. During the course of the
proceedings Company paid32.08 million. The Appellate Authority
admittedthe Appeal preferred by the company and granted stay of
recovery, on predeposit of ¥0.83 million (previous year%0.83 million).
Pending disposal of appeal, no provision has been made by the
company during the year.

ii)IncomeTax demand for Assessment Year 2012-13 issued by CPC 5.10 - - - -
Bangalore U/s. 143 (1) Intimation ¥52.83 million Out of the above

demand¥47.73 million has already been paid and balance outstanding

is¥5.10 million.

lii)income Tax demand for Assessment Year 2010-11,pending in 1456 36.38 NIL NIL NIL
appeal with Commissioner of Income Tax (Appeals) , Cochin.

Additional Commissioner of Income Tax, Range 1, Kochi has passed
an order demanding ¥36.38 million towards income tax due for the
Assessment Year 2010-11 U/s.143(3). Appeal filed with Commissioner
Of Income Tax (Appeals)-Il , Cochin.

The Company has remitted Rs.21.82 million and balance demand
outstanding as on 31.03.2014 is Rs.14.56 million

iv) Income tax demand for Assessment Year 2009-10, pending in - 11.07 13.78 NIL NIL
appeal with Commissioner of Income Tax (Appeals), Kochi

Additional Commissioner of Income Tax, Range 1, Kochi has passed
an order demanding ¥13.78 million towards income tax due for the
Assessment Year 2009-10and on rectification ,demand was reduced to
13.32million. The Commissioner of Income Tax (Appeals) admitted
the appeal preferred by the Company. The Company has remitted
13.78 million oftax demanded and the balance demand pending as on
March 31, 2014 is Nil.

v) Income tax demand for Assessment Year 2006-07, pending in - 0.91 NIL NIL NIL
appeal with CIT(Appeals) Il ,Cochin not allowed. Appeal filed with
ITAT Cochin ispending. Company has already remitted the entire
demand of tax and the balance outstanding as on 31.03.2014 is Nil.

vi) Draft orderon proposed action U/s.13 of Prevention of Money 26.97 26.97 NIL NIL NIL
Laundering Act,2002 pending in appeal with Appellete Tribunal under
Prevention of Money Laundering Act,2002 .
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vii) Disputed claims against the company under litigation not 7.26 6.48 NIL NIL NIL
acknowledged as debts.
(b) Guarantees - Counter Guarantees Provided to Banks 93.69 83.87 218.49 32.54 30.30
(c) Other money for which the Company is contingently liable
i)Cash collateral provided as credit enhancement for bilateral assignment of - - 2,610.70 2,743.16 1,037.11
receivables
ii) Over collateral provided as credit enhancement for bilateral assignment - - 25.00 63.57 80.12
of receivables
iii) Corporate guarantee provided as credit enhancement for bilateral - - 1,571.43 751.55 1,500.01
assignment of receivables
(d) Commitments
Estimated amount of contracts remaining to be executed on capital 129.87 148.74 189.80 24.73 26.90
accountsand not provided for
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ANNEXURE IXA: DETAILS OF THE LIST OF RELATED PARTIES AND NATURE OF RELATIONSHIPS

A. Key Managerial Personnel
Sl. For the period ended March 31, For the year ended March For the year ended March For the year ended March For the year ended March 31,
No. 2014 31, 2013 31, 2012 31, 2011 2010
1 M. G. George Muthoot (Chairman) M. G. George Muthoot M. G. George Muthoot M. G. George Muthoot M. G. George Muthoot (Chairman)
(Chairman) (Chairman) (Chairman)
2 George Alexander Muthoot George Alexander Muthoot George Alexander Muthoot George Alexander Muthoot George Alexander Muthoot
(Managing Director) (Managing Director) (Managing Director) (Managing Director) (Managing Director)
3 George Thomas Muthoot George Thomas Muthoot George Thomas Muthoot George Thomas Muthoot George Thomas Muthoot (Director)
(Director) (Director) (Director) (Director)
4 George Jacob Muthoot (Director) George Jacob Muthoot George Jacob Muthoot George Jacob Muthoot George Jacob Muthoot (Director)
(Director) (Director) (Director)
B. Relatives of Key Managerial Personnel
SI. For the period ended March 31,2014 For the year ended March For the year ended March For the year ended March For the year ended March 31,
No. 31, 2013 31, 2012 31, 2011 2010
1 Sara George w/o M. G. George Sara George w/o M. G. George Sara George w/o M. G. George Sara George w/o M. G. George Sara George w/o M. G. George
Muthoot Muthoot Muthoot Muthoot Muthoot
2 Susan Thomasw/o George T homas Susan Thomasw/o George Susan Thomasw/o George Susan Thomasw/o George Susan Thomasw/o George
Muthoot Thomas Muthoot Thomas Muthoot Thomas Muthoot Thomas Muthoot
3 Elizabeth Jacobw/o George Jacob Elizabeth Jacobw/o George Elizabeth Jacobw/o George Elizabeth Jacobw/o George Elizabeth Jacobw/o George Jacob
Muthoot Jacob Muthoot Jacob Muthoot Jacob Muthoot Muthoot
4 Anna Alexanderw/o George Alexander Anna Alexanderw/o George Anna Alexanderw/o George Anna Alexanderw/o George Anna Alexanderw/o George
Muthoot Alexander Muthoot Alexander Muthoot Alexander Muthoot Alexander Muthoot
5 George M. George s/o M. G. George George M. George s/o M. G. George M. George s/o M. G. George M. George s/o M. G. George M. George s/o M. G.
Muthoot George Muthoot George Muthoot George Muthoot George Muthoot
6 Alexander M. George s/o M. G. George Alexander M. George s/o M. G. Alexander M. George s/o M. G. Alexander M. George s/o M. G. Alexander M. George s/o M. G.
Muthoot George Muthoot George Muthoot George Muthoot George Muthoot
7 George M. Jacobs/o George Jacob George M. Jacob s/o George George M. Jacobs/o George George M. Jacobs/o George George M. Jacobs/o George Jacob
Muthoot Jacob Muthoot Jacob Muthoot Jacob Muthoot Muthoot
8 George Alexander (Jr.) slo George George Alexander (Jr.) slo George Alexander (Jr.) s/o George Alexander (Jr.) slo George Alexander (Jr.) s/lo George
Alexander Muthoot George Alexander Muthoot George Alexander Muthoot George Alexander Muthoot Alexander Muthoot
9 Eapen Alexander s/o George Alexander Eapen Alexander s/o George Eapen Alexander s/o George Eapen Alexander s/o George Eapen Alexander s/o George
Muthoot Alexander Muthoot Alexander Muthoot Alexander Muthoot Alexander Muthoot
10 Reshma Susan Jacob d/o George Jacob Reshma Susan Jacob d/o George
Muthoot Jacob Muthoot
11 Anna T homas d/o George Thomas Anna Thomas d/o George
Muthoot Thomas Muthoot
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12 ValsaKurien w/o George Kurien ValsaKurien w/o George Kurien
13 GeorgieKurien s/o George Kurien GeorgieKurien s/o George
Kurien
C. Entities over which Key Managerial Personnel & their Relatives are able to exercise significant influence :
Sl. For the period ended March 31, For the yearended March 31, For the yearended March 31, For the yearended March 31, For the year ended March 31,
No. 2014 2013 2012 2011 2010
Muthoot Vehicle And Assets Finance Muthoot Vehicle And Assets Muthoot Vehicle And Assets Muthoot Vehicle And Assets Muthoot Vehicle And Assets
1 Limited Finance Limited Finance Limited Finance Limited Finance Limited
Muthoot Leisure And Hospitality Muthoot Leisure And Muthoot Leisure And Muthoot Leisure And Muthoot Leisure And Hospitality
2 ServicesPvt. Limited Hospitality Services Pt. Hospitality Services Pt. Hospitality Services Pvt. ServicesPvt. Limited
Limited Limited Limited
M.G.M. Muthoot Medical Centre Pvt. M.G.M. Muthoot Medical M.G.M. Muthoot Medical M.G.M. Muthoot Medical MGM Muthoot Medical Centre
3 Limited. Centre Pvt. Limited. Centre Pvt. Limited. Centre Pvt. Limited. Pvt. Limited.
Muthoot Marketing Services Pvt. Muthoot Marketing Services Muthoot Marketing Services Muthoot Marketing Services Muthoot Marketing Services Pvt.
4 Limited. Pvt. Limited. Pvt. Limited. Pvt. Limited. Limited.
Muthoot Broadcasting Pvt. Limited Muthoot Broadcasting Pvt. Muthoot Broadcasting Pvt. Muthoot Broadcasting Pvt. Muthoot Broadcasting Pvt. Limited
5 Limited Limited Limited
Muthoot Forex Ltd.(Previously known Muthoot Exchange Company Muthoot Exchange Company Muthoot Exchange Company Muthoot Exchange Company Pvt.
6 asMuthoot Exchange Company Pvt. Pvt. Limited. Pvt. Limited. Pvt. Limited. Limited.
Limited.)
Backdrop Advertising Pvt. Limited Backdrop Advertising Pvt. Backdrop Advertising Pvt. Backdrop Advertising Pvt. Backdrop Advertising Pvt. Limited
7 Limited Limited Limited
- - Muthoot Global T ransfers Pvt. Muthoot Global T ransfers Pvt. Muthoot Global T ransfers Pvt.
8 Limited Limited Limited
Emgee Boardand Paper Mills Pvt. Emgee Boardand Paper Mills Emgee Boardand Paper Mills Emgee Boardand Paper Mills Emgee Boardand Paper Mills Pvt.
9 Limited Pvt. Limited Pvt. Limited Pvt. Limited Limited
Muthoot Health Care Private Mar Gregorios Memorial Mar Gregorios Memorial Mar Gregorios Memorial Mar Gregorios Memorial Muthoot
10 Limited.(Previously known as Mar Muthoot Medical Centre Muthoot Medical Centre Muthoot Medical Centre Medical Centre
Gregorios Memorial Muthoot
Medical Centre)
Muthoot Precious Metals Corporation Muthoot Precious Metals Muthoot Precious Metals Muthoot Precious Metals Muthoot Precious Metals
11 Corporation Corporation Corporation Corporation
12 GMG Associates GMG Associates GMG Associates GMG Associates GMG Associates
13 ) - - St. George's School
Muthoot Insurance Brokers Private Muthoot Insurance Brokers Muthoot Insurance Brokers
14 Limited Private Limited Private Limited
Emgee Muthoot Benefits Funds ( Emgee Muthoot Benefits Funds Emgee Muthoot Benefits Funds
15 India) Limited (India) Limited (India) Limited
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16

17

18

19

20

21

22

23

Geo Bros Muthoot Funds (India)
Limited

Muthoot Investment Advisory
Services Private Limited

Muthoot M George Permenant Fund
Limited

Muthoot Securities Limited
Muthoot Housing & Infrastructure
(Previously known asMuthoot
Builders)

Muthoot Properties & Investments
Venus Diagnostics Limited

Muthoot Systems & Technologies Pvt
Ltd

Geo Bros Muthoot Funds (India)
Limited

Muthoot Investment Advisory
Services Private Limited

Muthoot M George Permenant
Fund Limited

Muthoot Securities Limited

Muthoot Builders

Muthoot Properties &
Investments

Venus Diagnostics Limited

Geo Bros Muthoot Funds (India)
Limited

Muthoot Investment Advisory
Services Private Limited

Muthoot M George Permenant
Fund Limited

Muthoot Securities Limited

ANNEXURE IXB: TRANSACTIONS WITH RELATED PARTIES

SI. No.

10
11
12

13

Transactions during the year

Purchase of Travel Tickets for Company Executives/Directors/Customers

Particulars

Travel Arrangements for Company Executives/Customers

Marketing of Money Transfer Business Outside the Country

Accommodation facilities for Company Executives/Clients/Customers

Complementary Medical Health Check Ups for Customers/ Employees

Release of Advertisements in Outdoor, Print and Electronic Media

Brokerage paid for NCD issue

Sale of Gold Ornaments in Public Auction

Branding Expenses paid outside India

Interest on Hire Purchase Loan

Hire Purchase Loan Repayment
Interest on Inter Corporate Loans

Remunerationto Directors

Entities over which Key Managerial Personnel & their Relatives are ableto exercise significant influence

For the period
ended March 31,
2014

8.52
1.07
3.19
2.21
0.92
123.54

58.36

For the year
ended March

31, 2013

10.11
3.49
5.48
0.30
1.03

145.08

1.63

For the year
ended March

31, 2012

10.99
2.11
1.58
0.28
1.34

217.09

1.95

For the year
ended March
31, 2011

5.55

4.87

0.11
1.86

118.74

For the year
ended March
31, 2010

2.96
0.98
3.60
0.04
1.44

61.53

6.41
10.23

0.68
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14
15

16
17
18
19
20

21

22
23

24

25

26

27

28

29

30

Remunerationto Directors' Relatives
Service Charges Collected

Loansand Subordinated debts accepted

Loansand Subordinated debts repaid
Security Deposit Accepted

Sell down of receivables under Bilateral Assignment
Inter Corporate Loans accepted

Inter corporate Loans repaid

Investment in Secured NCD

Rent paid

Purchase of Fixed Assets

Loans availed by the Company for which guaranteeis provided by related
E?)r;r:essavailed by the Company for which collateral security is provided by

related parties
Business Promotion Expenses

Interest paid on loans/subordinated debts
Interest paid on Secured NCD

Repayment of Secured NCD

Net Amount Receivable / (Due) as atthe year end

Investments in Equity Shares
Secured NCD

Security Deposit

Inter Corporate Loans

Rent Deposit
Loans and Subordinated debts

Trade Payables

Trade Receivable
Other Loans and Advances

43.85

76.07

4.32
0.10
400.00
400.00

32.40

As at March 31,
2014

46.70

(40.00)

1.47

(28.12)

57.23

55.07

148.80
37.50

3.88

400.00
400.00
5.41
0.16

77.50

As at March
31,2013

75.00

(40.00)
(32.22)

1.47

(25.72)

87.44

950.00
128.85

5.95
40.00

2.94

400.00

400.00

As at March
31,2012

75.00
(40.00)
(40.00)

(125.95)

1.47

(83.88)

59.00
6.87

300.00
31.50

45.20

2.94
0.55
400.00

400.00

As at March
31,2011

75.00

(40.00)
(3.05)

1.47

(28.91)

40.00

20.10

5.57

400.00

400.00

As at March
31,2010

75.00

(40.00)
(16.75)

1.47

(33.45)
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Transactionsduring the year

Al Purchase of Travel Tickets for Company Executives/Directors/Customers R R ~ _ R
2 Travel Arrangements for Company Executives/Customers R R R _ R
3 Marketingof Money Transfer Business Outside the Country R R R R R
4 Accommodation facilities for Company Executives/Clients/Customers R R _ _ R
5 Complementary Medical Health Check Ups for Customers/ Employees R R R R R
6 Release of Advertisements in Outdoor, Printand Electronic Media R R R R R
7 Brokerage paid for NCD issue - - - - -
8 Sale of Gold Ornaments in Public Auction R R R R R
9 Branding Expenses paid outside India R R R _ R

10 Intereston Hire Purchase Loan . . . . .

11 Hire Purchase Loan Repayment R R R R R

12 Interest on Inter Corporate Loans R R R _ R

Remunerationto Directors

13 192.00 192.00 192.00 192.00 192.23

14 Remunerationto Directors' Relatives . R R R -

15 Service Charges Collected R R _ _ R

16 Loans and Subordinated debts accepted 2,312.81 1,724.90 650.27 734.57 162.23

17 Loans and Subordinated debts repaid 1,133.54 960.00 936.03 726.33 197.04

18 Security Deposit Accepted - - - - -

19 Sell down of receivables under Bilateral Assignment - - - - -

20 Inter Corporate Loans accepted - - - - -

21 Inter corporate Loans repaid - - - - -

22 Investment in Secured NCD - 0.10 - - -

23 Rent paid 3.45 3.06 3.06 3.00 5.92

24 Purchase of Fixed Assets - - - - -

Loansavailed by the Company for which guaranteeis provided by
25 related parties 1,03,050.00 112,130.00 90,180.00 66,840.00 25,475.00
Loansavailed by the Company for which collateral security is provided
26 by related parties - - 135.00 135.00 135.00
27 Business Promotion Expenses - - - - -
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28 Interest paid on loans/subordinated debts 260.03 142.68 85.98 90.34 124.58

29 Interest paid on Secured NCD 0.01 - - - -

30 Repayment of Secured NCD - - - - -

31 Dividend paid 1,717.39 723.11 - - -

32 Sale of Investmentsin Shares 66.25 - - - -
Net Amount Receivable / (Due) as atthe year end

As at March As at March As at March As at March As at March

312014 312013 312012 312011 312010

Investments in Equity Shares - - - - -

Secured NCD (0.10) (0.10) - - -

Security Deposit - - - - -

Inter Corporate Loans - - - - -

Rent Deposit 1.82 1.82 1.82 1.82 1.82

Loansand Subordinated debts (2,480.25) (1,300.99) (536.09) (821.19) (337.87)

Trade Payables (0.26) (0.23) (0.23) - -

Trade Receivable

Other Loansand Advances
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Transactionsduring the year

? Purchase of Travel Tickets for Company Executives/Directors/Customers R R ~ R R
2 Travel Arrangements for Company Executives/Customers R . _ R _
3 Marketingof Money Transfer Business Outside the Country R _ _ B _
4 Accommodation facilities for Company Executives/Clients/Customers R R R - -
5 Complementary Medical Health Check Ups for Customers/ Employees R ~ ~ R R
6 Release of Advertisements in Outdoor, Printand Electronic Media R R _ R R
7 Brokerage paid for NCD issue R R R - -
8 Sale of Gold Ornaments in Public Auction R _ _ _ _
9 Branding Expenses paid outside India R _ _ R R
10 Interest on Hire Purchase Loan R R R - -
11 Hire Purchase Loan Repayment _ - - - -
12 Interest on Inter Corporate Loans i _ _ i, -
13 Remunerationto Directors R R R -
14 Remunerationto Directors' Relatives 353 3.8 156 1.49 1.23
15 Service Charges Collected R R . R -
16 Loans and Subordinated debts accepted 1,383.32 911.39 405.97 287.95 -
o Loans and Subordinated debts repaid 247.50 195.44 674.68 49.20 -
18 Security Deposit Accepted R R R - -
19 Sell down of receivables under Bilateral Assignment R _ _ _ _
20 Inter Corporate Loans accepted R _ _ R R
21 Inter corporate Loans repaid R R R - -
22 Investment in Secured NCD 4.42 1.66 R R R
23 Rent paid 0.71 0.60 0.20 0.20 22.10
24 Purchase of Fixed Assets R R R - -
25 Loansavailed by the Company for which guaranteeis provided by related
parties 27,000.00 22,500.00 24,500.00 66,840.00 25,475.00
26 Loansavailed by the Company for which collateral security is provided by
related parties
27 Business Promotion Expenses ) ) : ) )
28 Interest paid on loans/subordinated debts 179.94 69.37 30.04 16.02 B
29 Interest paid on Secured NCD
0.75 0.16 - - -
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30 Repayment of Secured NCD
31 Dividend paid
1,111.69 468.08 - - -
Net Amount Receivable / (Due) as atthe year end
As at March As at March As at March As at March As at March
312014 312013 312012 312011 312010
Investments in Equity Shares - - - - -
Secured NCD (6.08) (1.66) - - -
Security Deposit - - - - -
Inter Corporate Loans - - - - -
Rent Deposit 0.3 0.32 0.10 0.10 0.10
Loans and Subordinated debts (1,981.53) (845.70) (102.80) (320.91) (69.08)
Trade Payables (0.05) (0.04) (0.01) - -

Trade Receivable

Other Loansand Advances
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ANNEXURE X: SEGMENT REPORTING

a) The Company is engaged in three segments of business — Financing, Power Generation and FM Radio (Up to December 31, 2009).

b) In the context of Accounting Standard 17 on Segment Reporting, issued by the Institute of Chartered Accountants of India, company has identified business segment as the
primary segment for the purpose of disclosure. The segment revenues, results, assets and liabilities include the respective amounts identifiable to each of the segment and
amounts allocated on a reasonable basis.

C) Company operates in a single geographical segment. Hence, secondary geographical segment information disclosure is not applicable

Primary Business Segment Information
(in millions)
Particulars Financing Power Generation
2010- 2009- 2013- 2010- 2009-
2013-14 2012-13 2011-12 11 10 14 2012-13 2011-12 11 10

REVENUE
External revenue 49,265.12 53,564.33 45,349.05 22,992.92 10,775.87 13.70 24.65 17.67 22.13 25.11
Total revenue 49,265.12 53,564.33 45,349.05 22,99292 10,77587 13.70 24.65 17.67 22.13 25.11
SEGMENT
RESULT 11,932.55 15,015.73 13,385.06 7,514.94 3,604.95 2.91 12.46 1.90 0.14 21.59
Unallocated
corporate Income - - - - - - - - - -
Unallocated
corporateexpenses - - - - - - - - - -
O perating profit 11,932.55 15,015.73 13,385.06 7,51494 3,604.95 2.91 12.46 1.90 0.14 21.59
Less: Taxes - - - - - - - - - -
Profit After Tax 11,932.55 15,015.73 13,385.06 7,514.94 3,604.95 2.91 12.46 1.90 0.14 21.59
OTHER
INFORMATION
Segment assets 255,336.34 293,074.22 232,671.81 137,080.82 63,225.64 38.18 67.95 71.26 78.86 79.66
Unallocated
corporateassets - - - - - - - - - -
TOTAL ASSETS 255,336.34 293,074.22 232,671.81 137,080.82 63,225.64 38.18 67.95 71.26 78.86 79.66
Segment liabilities 212,570.70 254,431.35 202,285.74 123,516.16 57,340.00 - - - - -

Unallocated
corporateliabilities
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TOTAL

LIABILITIES 212,570.70 254,431.35 202,285.74 123,516.16 57,340.00 - - - - -
Capital expenditure 708.36 721.42 1,11285 773.86 485.57 - - - - -
Depreciation 467.05 444,98 317.35 162.51 132.00 7.56 9.45 11.83 18.47 18.46
Non cash expenses
other than
depreciation 213.95 765.19 350.74 323.46 20.98 - - - - -
(Fin millions)
REVENUE
External revenue - 3.96 49,278.82 53,588.98 45,366.72 23,015.05 10,804.94
Total revenue - 3.96 49,278.82 53,588.98 45,366.72 23,015.05 10,804.94
(38.90
SEGMENT RESULT - ) 11,935.46 15,028.19 13,386.96 7,515.08 3,587.64
Unallocated corporate Income - - 195.54 282.38 123.84 143.62 88.86
Unallocated corporate
expenses - - (195.45) (196.12) (198.33) (46.59) (220.97)
(38.90
O perating profit - ) 11,935.55 15,114.45 13,312.47 7,612.11 3,455.53
Less: Taxes - - 4,134.87 5,072.06 4,392.23 2,670.35 1,179.78
(38.90
Profit After Tax - ) 7,800.69 10,042.39 8,920.24 4,941.76 2,275.75
OTHER INFORMATION
Segment assets - - 255,374.52 293,142.17 232,743.07 137,159.68 63,305.30
Unallocated corporate assets - - 564.21 1,020.48 978.95 50.32 50.20
TO TAL ASSETS - - 255,938.73 294,162.65 233,722.02 137,210.00 63,355.50
Segment liabilities - - 212,570.70 254,431.35 202,285.74 123,516.16 57,340.00
Unallocated corporate
liabilities - - 722.27 2,375.65 2,178.96 349.71 170.04
TOTAL LIABILITIES - - 213,292.97 256,807.00 204,464.70 123,865.87 57,510.04
Capital expenditure - 0.77 708.36 721.42 1,112.85 773.86 486.34
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Depreciation - - - - 7.05 474.62 454.43 329.18 180.98 157.51

Non cash expenses other than
depreciation - - - - 7.28 213.95 765.19 350.74 323.46 28.26
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Other Notes on accounts for the year ended March 31 2014

Employee Benefits

a) Defined Contribution Plan
Particulars For the period For the year ended
ended March 31, March 31, 2013
2014

Contribution to Provident Fund 241.22 233.04

Total 241.22 233.04
b) Defined Benefit Plan

Gratuity Plan

Gratuity liability is funded through a Gratuity Fund managed by Kotak Mahindra Old
Mutual Life Insurance Limited and ICICI Prudential Life Insurance Company Limited.

The following table set out the status of the Gratuity Plan as required under AS 15.

Reconciliation of opening and closing balances of the present value of the defined benefit obligation
and plan assets:

(€in millions)

As on
March 31, 2013

Ferdiaulers As on March 31, 2014

A) Reconciliation of opening and closing balance of
defined benefit obligation

304.11 220.49
Defined benefit obligation at the beginning of theyear
24.02 18.74
Interest Cost
94.94 89.00
Current Service Cost
(4.94) (5.87)
Benefits paid
(25.09) (18.25)
Actuarial (gain)/loss
393.04 304.11
Defined benefit obligation at the end of the year
B) Reconciliation of opening and closing balance of fair
value of Plan Assets
Fair value of plan assets at the beginning of the year 301.71 229.07
25.53 19.21
Expected rateof returnonplanassets
59.91 51.54
Contributions
(4.94) (5.87)
(Benefit paid)
(7.89) 7.76
Actuarial gains/(losses) on planassets
374.32 301.71
Fair value of plan assets at the end of the year
C) Expense for the year
94.94 89.01
Current servicecost
24.02 18.74
Interest Cost
(25.53) (19.21)
(Expectedrate of return on plan assets)
(17.20) (26.01)

Actuarial gains/(losses)
D) Investment details
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Particulars

Insurer managed funds

E) Experience adjustment
On Plan Liability (Gain)/Losses

On Plan Assets (Losses)/Gain
F) Actuarial assumptions

Discount rate

Salary Escalation

Rate of returnon plan assets

As on March 31, 2014

374.31

5.78

(7.89)

8.9%p.a
7.00%p.a

8.5%p.a.

As on

March 31, 2013

301.71

141.14

1.76

7.9%p.a.
7.00%p.a.

8.5%p.a.

The deficit in funding of gratuity Rs 18.74 million has been accounted as Long termprovisions.

Estimated employer contribution for 2014-15 - Rs 90.00 million

The estimates of rate of escalation in salary considered in actuarial valuation, take into account inflation, seniority,

promotion and otherrelevant factors including supply and demand in the employment market. Discount rate is based on the

prevailing market yields of the Government Bond as at Balance Sheet date for the estimated term of obligation.

Experience adjustments on plan Liabilities -

Experience adjustments on plan Assets -

Particulars

Defined benefit obligation

Plan Assets

Surplus/ (Deficit )

(Gains) / Losses

(Losses) / Gains

31.03.2014

393,042,542.00

374,309,455.00

18,733,087.00

5,783,620.00

(7,892,817.00)

31.03.2013

220,491,830.00

304,110,843.00
301,701,553.00

31.03.2011

130,308,285.00

229,074,210.00

2,409,290.00
141,138572.00

7,758,169.00

(8,582,380.00)
11,3509,449.00

569,068.00

c)

Employee Stock Option Plan

Pursuant to the decision of the shareholders at their meeting held on September
27,2013,the company has established “Muthoot ESOP 2013” scheme to be administered
by the ESOP Committee of Board of Directors. The options are being granted as per the

following:

Particulars

Date of Grant

Date of Board
approval

Method of
Settlement

No. of equity shares
for an option

No. of options
granted

Exercise Price

Vesting Period

Growth Options —
Grant A

November 9,2013
November 9,2013

Equity settled
One option— One
share

37,11,200

Rs 50
1-5 years

Growth Options —
Grant B

November 9,2013
November 9,2013

Equity settled
One option— One
share

17,06,700

Rs 50
2-6 years

Loyalty Options

November 9,2013
November 9,2013

Equity settled

One option— One
share

15,71,075
Rs 10

1-2 years
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Manner of vesting

No of options lapsed
No. of options

In a graded manner
over a 5 year period
with
10%,15%,20%,25%
and 30% of the grants
vesting in each year
commencing from
the end of 12 months
from the date of grant

1,83,600
35,27,600

In a graded manner
over a 6 year period
with
10%,15%,20%,25%
and 30% of the grants
vesting in each year
commencing from
the end of 24 months
from the date of grant

1,53,200
15,53,500

In a graded manner
over a 2 year period
with 50% vesting at
the end of 12 months
from the date of grant
and the remaining
50% of the grants
vesting at the end of
24 months from the
date of grant
25,875

15,45,200

outstanding as at
March 31 2014

The Company has used Intrinsic value method for accounting of Employee Stock Compensation costs.
Intrinsic Value is the amount by which, the quoted closing market price of the underlying shares as on the date
of grant exceeds the exercise price of the option.

The fair value of options based on valuation of independent valuer as of the respective date of grant are given
below

Growth  Options — Growth  Options — Loyalty Options
Grant A Grant B
Fair value per Rs 68.75 (Nov Rs 7021 ( Nov Rs 102.01 ( Nov 9,
option  tranche 9,2014) 9,2015) 2014)
on grant date Rs 70.21 (Nov Rs 7113 ( Nov Rs 98.64 ( Nov 9,
9,2015) 9,2016) 2015)
Rs 71.13 (Nov 9, Rs.71.52 ( Nov
2016) 9,2017)
Rs 71.52 (Nov Rs 7147 ( Nov
9,2017) 9,2018)
Rs 71.47 (Nov Rs 7111 ( Nov
9,2018) 9,2019)

The Company has used Intrinsic value method for accounting of Employees Stock Compensation costs.Had the
company adopted fair value method in respect of options granted instead of intrinsic value method, the impact
of the financial statements for the period would be

(€in millions)
Decrease in employee compensation costs 0.82
Increase in profit after tax 0.82
Increase in Basic and Diluted EPS (Rs per share) 0.01

The fair value has been calculated using Black Scholes Model and the significant assumptions made in this
regard are as follows

Growth  Options — Growth  Options — Loyalty Options
Grant A Grant B
Risk free interst rate 8.4% - 8.8% p.a. 8.4% - 8.95% p.a. 84% - 8.45%
p.a.
BExpected average life of 1.5 - 5.5 years 2.5 - 6.5 years 1.5 - 25 years
option
BExpected Volatility 0.5768 0.5768 0.5768
BExpected Dividend Yield 3.84% p.a. 3.84% p.a. 3.84% p.a.
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DISCLOSURES ON EXISTING FINANCIAL INDEBTEDNESS

A. Details of Secured Borrowings:
Our Company’s secured borrowings as on June 30, 2014 amount to ¥ 155,826.85 million. The details of the
individual borrowings are set out below:
1 Cash Credit facilities availed by the Company”
(T inmillions)
S.N Bank Date of Sanction Amountsanctioned Amountoutstanding as
o. on June 30,2014
1. Dhanalaxmi Bank Aprll 01,2014 2000 831
Limited
2. Indus Ind Bank November 09, 2012 220.00 51.64
Limited
3. IDBI Bank Limited March 19,2014 5,000.00 14.35
4. Axis Bank Limited April 19,2013 1,250.00 53.97
5. Union Bank of India June 29,2012 100.00 3.53
6. Syndicate Bank January 27,2014 1,950.00 86.23
7. Kotak  Mahindra June 25,2013 350.00 145.22
Bank Limited
8. Punjab  National August 04,2011 1,000.00 4965.76
Bank
9. South Indian Bank September 20, 2011 2,000.00 1506.91
Limited
10. Dena Bank September 26, 2013 700.00 518.47
11 Central Bank of March 29, 2014 6,000.00 3001.45
India
12. Andhra Bank January 16, 2014 2,000.00 1169.52
13. Corporation Bank December 21,2013 500.00 452
14. UCO Bank Limited December 17,2012 2,000.00 15.43
15. Punjab and Sind January 31,2012 2,000.00 1443.75
Bank
16. Jammu and Kashmir January 10, 2014 500.00 491.74
Bank
17. Oriental Bank of September 12, 2011 1,000.00 502.07
Commerce
18. State Bank of India February 24,2014 3000.00 19.46
19. State  Bank  of July 15,2011 10.00 0.13
Travancore
20. HDFC Bank August 21,2009 220.00 141.03
Limited
21 State Bank of March 14,2014 3,000.00 5.59
Patiala
22. State Bank  of March 03,2014 1,000.00 5.75
Mysore
23. Federal Bank November 26,2013 3,000.00 2919.91
Limited
TOTAL 36,820.00 17,074.74
* Secured by first paripassu floating charge on current assets, book debts, loans and advances and receivables including gold loan receivables
and personal guarantee of Promoter Directors.
2. Short Term Loans availed by the Company”
& in millions)
S. No. Bank Date of sanction Amount Amountoutstanding as
sanctioned on June 30, 2014
1. HDFC Bank Limited®” November 24, 2010 5,780.00 1780.00
2. Axis Bank Limited® April 19, 2013 2,500.00 0.00
3. Indusind Bank Limited® November 09, 2012 3530.00 1,600.00
4. State Bank of Travancore® July 15, 2011 2,490.00 0.00
5. Yes Bank Limited® March 26, 2014 3,000.00 1000.00
6. Punjab National Bank'” August 04, 2011 4,000.00 0.00
7. Kotak Mahindra Bank Limited® June 25, 2013 2,650.00 1670.00
8. Andhra Bank" January 16, 2014 1,000.00 1,000.00
9. ICICI Bank Limited ¥ February 18, 2014 8,000.00 2500.00
10. Karur Vysya Bank® February 27, 2013 500.00 0.00
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11 Syndicate Bank™ January 27, 2014 7,000.00 7,000.00

12. Jammu and Kashmir Bank Limit January 10, 2014 3,760.00 1,760.00

13. UCO Bank Limited® December 17, 2012 2,000.00 0.00

14, Dhanalaxmi Bank Limited” April 01, 2014 600.00 600.00

15. ING Vysya Bank Limited® September 28, 2013 2,250.00 2000.00

16. Corporation Bank" December 21, 2013 3500.00 0.00

17. IDBI Bank Limited?” March 19, 2014 10,000.00 7500.00

18. Union Bank of India” June 29, 2012 4900.00 4900.00

19, State Bank of Mysore® March 04, 2014 1,000.00 0.00

20. State Bank of India® February 24, 2014 3,000.00 3,000.00

TOTAL 71,460.00 36,310.00

*(a) Secured by first paripassu floating charge on current assets, book debts, loans and advances and receivables including gold loan
receivables and personal guarantee of Promoter Directors.

(b) 3 400.00million availed is Secured by mortgage of immovable propertyand subservient charge on current assets, book debts, loans &
advances and receivablesincluding gold loan receivables and personal guarantee of Promoter Directors and collateral security by a
group company and balance ¥ 2,250.00 million is Secured by first pari-passu floating charge on current assets, book debts, Loans &
advances and receivables including gold loan receivables and personal guarantee of Promoter Directors.

3. Overdraft against deposits with Banks
Our Company has overdraft facility on the security of fixed deposits maintained with banks aggregating to
% 1.74 million as on June 30, 2014.

4, Long term loans availed by the Company”

These long term loans have been considered as term loans for the purpose of Rule 5(3) of the Companies
(Prospectus and Allotment of Securities) Rules, 2014 There have been no defaults or rescheduling in any of
the loans set out below

S. Bank Date of Amount Amount Repaymentschedule

No. sanction sanctioned outstandingason and Pre-payment

® inmillions) June 30,2014 penalty,if any
® inmillions)

1. Allahabad Bank"® March 21, 201 2,500.00 1,195.60 Repayable after

3 moratorium period of 1
month from the date of
drawmn in 7 equal
quarterly installments of
¥ 326.10 million each
and final two monthly
installments of ¥ 108.60
million each
No prepayment
conditions specified.

2. ICICI Bank Limited® August 23, 20 1.35 0.53 Repayable in monthly

12 installments for 35
months
Pre-payment penalty:
lesser of (i) 5% of the
principle outstanding
amount plus applicable
service taxes; or (ii) the
interest outstanding for
the unexpired period of
the loan

3. ICICI Bank Limited" October 25,2 0.81 0.42 Repayable in monthly

012 installments for 36

months

Pre-payment penalty:
lesser of (i) 5% of the
principle outstanding
amount plus applicable
service taxes; or (ii) the
interest outstanding for
the unexpired period of
the loan
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10.

Bank

ICICI Bank Limited"

ICICI Bank Limited"

ICICI Bank Limited"

ICICI Bank Limited®

ICICI Bank Limited"

ICICI Bank Limited"

ICICI Bank Limited"

Date of
sanction

November 20,
2012

December 10,
2012

March 05, 201
3

May 24,2013

March 14, 201

3

June 10, 2013

July 24,2013

Amount

sanctioned
® inmillions)

4.48

3.10

1.50

2.44

1.46

0.67

Amount

outstandingason

June 30, 2014

® inmillions)
2.11

0.58

1.80

0.95

1.42

0.97

0.46

Repaymentschedule
and Pre-payment
penalty,ifany

Repayable in monthly
installments for 35
months

Pre-payment penalty:
lesser of (i) 5% of the
principle outstanding
amount plus applicable
service taxes; or (ii) the
interest outstanding for
the unexpired period of
the loan

Repayable in monthly
installments for 35
months

Pre-payment penalty:
lesser of (i) 5% of the
principle outstanding
amount plus applicable
service taxes; or (ii) the
interest outstanding for
the unexpired period of
the loan

Repayable in monthly
installments for 35
months

Pre-payment penalty:
lesser of (i) 5% of the
principle outstanding
amount plus applicable
service taxes; or (ii) the
interest outstanding for
the unexpired period of
the loan

Repayable in monthly
installments for 35
months

Pre-payment penalty:
lesser of (i) 5% of the
principle outstanding
amount plus applicable
service taxes; or (ii) the
interest outstanding for
the unexpired period of
the loan

Repayable in monthly
installments for 35
months

Pre-payment penalty:
lesser of (i) 5% of the
principle outstanding
amount plus applicable
service taxes; or (ii) the
interest outstanding for
the unexpired period of
the loan

Repayable in monthly
installments  for 35
months

Pre-payment penalty:
lesser of (i) 5% of the
principle outstanding
amount plus applicable
service taxes; or (ii) the
interest outstanding for
the unexpired period of
the loan

Repayable in monthly
installments  for 35
months

Pre-payment penalty:
lesser of (i) 5% of the
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S. Bank Date of Amount Amount Repaymentschedule
No. sanction sanctioned outstandingason and Pre-payment
® inmillions) June 30, 2014 penalty,ifany
® inmillions)
principle outstanding
amount plus applicable
service taxes; or (ii) the
interest outstanding for
the unexpired period of
the loan
11 BMW Financial July 16,2012 5.10 1.86 Repayable in monthly
Services® installments  for 35
months
12. Volkswagen Finance April 16, 2014 2.80 2.57 Repayable in monthly
Private Limited® installments  for 35
months
13. ICICI Bank Limited" June 03,2014 0.81 0.81 Repayable in monthly
installments  for 36
months
Pre-payment penalty:
lesser of (i). 5% of the
principle outstanding
amount plus applicable
service taxes; or (ii) the
interest outstanding for
the unexpired period of
the loan
TOTAL 2525.69 1210.08
(a) Secured by first paripassu floating charge on current assets, book debts and loans & advances and receivables including gold loan
receivables and personal guarantee of Promoter Directors.
(b) Secured by first paripassu floating charge on current assets, book debts, loans & advances and receivables including gold loan
receivables.
(c) Secured by specific charge on vehicles.
5. Secured Non-Convertible Debentures
5.1 Our Company has issued to retail investors on private placement basis, secured redeemable non- convertible

debentures of face value of ¥ 1,000.00 each under various series of which ¥ 76,161.82 million is cumulatively
outstanding as on June 30, 2014, the details of which are set forth below.”

Debenture Tenor
series period of
maturity
AD 60 months
AE 90 months
Al 60 months
AN 60 months
AO 60 months
AP 60 months
AQ 60 months
AR 60 months
AS 60 months
AT 60 months
AU 60 months
AV 60 months

Coupon /
Effective
Yield (in
percentage
%)
9.50
10.83-12.00
10.20-12.00
8.50-9.00
8.00-850
9.27-10.08
8.00-8.50
8.00-850
8.50-9.00
9.00-9.50
9.00.-11.00

10.50-11.00

Amounts
outstandingason
June 30, 2014 in

millions)
0.03
0.03
0.01
0.15
0.04
0.03
0.37
0.46
0.30
0.97
151

0.33

Datesof Allotment

July 01, 2004 to
November 14, 2004
July 15,2004 to
September 30, 2004
October 01,2004 to
February 06, 2005
January 01, 2005to
February 06, 2005
February 07, 2005 to
March 31, 2005
February 07, 2005 to
June 14,2005

April 01, 2005 to
June 14,2005

June 15, 2005 to
April 30,2006

May 01, 2006 to
August 12,2006
August 13,2006to
December 31, 2006
January 01,2007to
March 31, 2007
April 01, 2007 to
June 30, 2007

Redemption Date/
Schedule

July 01, 2009 to
November 14, 2009
January 15,2012to
March 31, 2012
October 01,2009to0
February 06, 2010
January 01,2010to
February 06, 2010
February 07,2010
to March 31, 2010
February 07,2010
to June 14,2010
April 01,2010to
June 14,2010

June 15, 2010 to
April 30,2011
May 01, 2011 to
August 12,2011
August 13,2011to
December 31,2011
January 01,2012to
March 31,2012
April 01,2012 to
June 30,2012
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Debenture
series

AW

AX

AY

AZ

BB

BC

BD

BE

BF

BG

BH

BI

BJ

BK

BL

BM

BN

BO

BP

BQ

BR

BS

BT

BU

BV

BW

BX

BY

Tenor
period of
maturity

60 months

60 months
60 months
60 months
60 months

60 months

60 months
60 months
60 months
60 months
60 months
60 months
60 months
60 months
60 months
60 months
60 months

60 months

60 months
60 months
60 months
60 months
60 months
60 months
60 months
60 months
60 months

120 months

Coupon /
Effective
Yield (in
percentage
%)

10.50-11.00

10.50-11.00
10.50-11.00
10.50-11.00
11.00-11.50

11.00-12.00

11.00-12.00
10.50-11.50
10.50-11.50
9.50-10.50
9.00-10.50
9.00-10.50
9.50-11.00
9.50-11.50
10.00-11.50
11.00-12.00
11.00-12.00

11.00-12.00

11.50-12.50
11.50-12.50
11.50-1250
11.50-1250
11.50-12.50
11.50-12.50
11.50-12.50
11.50-12.50
10.50-12.50

10.50-12.50

Amounts

outstandingason
June 30, 2014 in
millions)

0.65
1.36
1.05
3.15
3.03

3.03

10.09
54.79
614.04
450.10
651.88
714.23
1,230.87
1,766.21
2,481.63
2,097.31
2,687.64

2,447.76

2,726.54
3.107.50
3915.71

1,266.63
3,097.30
4,959.58
4,383.51
5,750.82
5,177.21

6,173.11

Datesof Allotment

July 01, 2007 to

September 30, 2007
October 01,2007 to
December 31, 2007

January 01, 2008to
March 31, 2008

April 01,2008to
July 02,2008

July 10, 2008 to
September 21, 2008

September 22, 2008
to

December 31,2008
January 01, 2009to
March 31, 2009

April 01,2009 to
June 30, 2009

July 01, 2009 to
September 30, 2009

October 01,2009t0
December 31, 2009

January 01, 2010to
March 31, 2010

April 01,2010 to
June 30, 2010

July 01,2010to
September 30, 2010

October 01,2010to
December 31, 2010

January 01, 2011to
March 31,2011

April 01,2011 to
June 30,2011

July 01,2011 to
September 18, 2011

September 19, 2011
to

November 30, 2011
December 01, 2011
to January 22, 2012

January 23,2012to
February 29, 2012

March 01, 2012to
April 30,2012
May 01, 2012 to
May 20, 2012

May 21, 2012 to
June 30,2012

July 01,2012 to
August 16,2012

August 17,2012to
September 30, 2012

October 01,2012to
November 25,2012

November 26, 2012
to January 17,2013

January 18,2013to
February 28,2013

Redemption Date/
Schedule

July 01,2012to

September 30, 2012
October 01,2012to
December 31, 2012

January 01, 2013to
March 31, 2013

April 01,2013to
July 02,2013

July 10,2013to
September 21,2013

September 22, 2013
to

December 31,2013
January 01, 2014to
March 31,2014

April 01,2014to
June 30,2014

July 01,2014to
September 30, 2014

October 01, 2014to
December 31, 2014

January 01,2015to
March 31, 2015

April 01, 2015 to
June 30, 2015

July 01,2015to0
September 30, 2015

October 01,2015t0
December 31, 2015

January 01, 2016to
March 31, 2016

April 01,2016 to
June 30,2016

July 01,2016 to
September 18, 2016

September 19, 2016
to November
30,2016
December 01, 2016
to January 22,2017

January 23, 2017to
February 28, 2017

March 01, 2017to
April 30,2017
May 01,2017 to
May 20,2017

May 21,2017to
June 30,2017

July 1,2017 to
August 16,2017

August 17,2017to
September 30,2017

October 01,2017to
November 25,2017

November 26,2017
to January 17,2018

January 18,2023 to
February 28,2023
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Debenture
series

BZ
CA
CB
cC
CDh
CE
CF

CG

CH
Cl
cl

CK

CL

CM
CN
Cco
Ccp
cQ
CR
CS
CT
CuU

cv
Cw

TOTAL

Tenor
period of
maturity

120 months
120 months
120 months
120 months
120 months
120 months
120 months

120 months

120 months
120 months
120 months

120 months

120 months

120 months
120 months
120 months
120 months
120 months
120 months
120 months
120 months
120 months

60months
60months

Coupon /
Effective
Yield (in
percentage
%)
10.50-1250
10.50-1250
10.50-1250
10.50-1250
10.50-1250
10.50-1250
10.50-1250

10.50-1250

10.50-12.50
10.50-12.50
10.50-1250

10.50-12.50

10.50-12.50

10.50-12.50
10.50-12.50
10.50-12.50
10.50-12.50
10.50-12.50
10.50-12.50
10.50-12.50
10.50-12.50
10.50-12.50

10.00-12.00
10.00-12.00

Amounts
outstandingason

June 30, 2014 in
millions)

6,885.41
6,847.16
3,617.81

229.00

134.00

143.00

80.00

124.00

175.00
133.00
126.50

133.00

126.00

116.00
144.50
150.50
199.00
223.50
184.00
152.50
98.00
57.50

146.50
155.00

76,161.82

Datesof Allotment

March 01, 2013to
April 17,2013
April 18,2013 to
June 23,2013

June 24,2013 to
July 07,2013

July 08,2013 to
July 31,2013

July 31,2013 to
August 10,2013
August 12,2013to
August 31,2013
August 31,2013to
September 06, 2013
September 06, 2013
to

September 27, 2013
September 27,2013
to October09,2013
October 09,2013 to
October 29,2013
October 29,2013 to
November 18,2013
November 18,2013
to

December 05, D2013
December 05,2013
to December
24,2013

December 24,2013
to January 03,2014
January 03,2014 to
January 10,2014
January 10,2014 to
January 20,2014
January 20,2014 to
February 04,2014
February 04,2014 to
February 07,2014
February 07,2014 to
February27,2014
February 27,2014 to
March 14,2014
March 14,2014 to
March 31,2014
March 31,2014 to
March 312014
April 24,2014

May 8,2014

Redemption Date/
Schedule

March 01, 2023to
April 17,2023
April 18,2023 to
June 23,2023

June 24,2023 to
July 07,2023

July 08,2023 to
July 31,2023

July 31,2023 to
August 10,2023
August 12,2023to
August 31,2023
August 31,2013to
September 06, 2023
September 06, 2023
to September
27,2023
September 27,2023
to October09,2023
October 09,2023 to
October 29,2023
October 29,2023 to
November 18,2023
November 18,2023
to

December 05,2023
December 05,2023
to December
24,2023

December 24,2023
to January 03,2024
January 03,2024 to
January 10,2024
January 10,2024 to
January 20,2024
January 10,2024 to
February 04,2024
February 04,2024 to
February 07,2024
February 07,2024 to
February 27,2024
February 27,2024 to
March14,2024
March 14 2024 to
March 31,2024
March 31,2024 to
March 31,2024
April 24,2019

May 8,2019

* All the above debentures are unrated. Thesedebenturesare secured by first pari-passu floating charge on current assets, book debts, loans &
advances and receivables including gold loan receivables and identified immovable properties except debentures under Series BA which is Secured
by mortgage of immovable property and charge on all movable fixed assets.

Of the above, ¥ 81.38 million represents unpaid matured debentures.

5.2 Our Company has issued on private placement basis, listed secured redeemable non-convertible debentures of
face value of ¥ 1 million each under various series of which ¥ 1,000.00 million is cumulatively outstanding as
on June 30, 2014, the details of which are set forth below:

Debe
ntur
e
Serie
S

Tenor period of

maturity

Coupon /

Date of Allotment

Effective Yield
(in percentage %9

Amounts Redempt

outstanding ion

ason Date/Sch

June 30, 2014 edule
®in
Millions)
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Debe
ntur

Serie

L4

Tenor period of
maturity

5 years

Coupon /
Effective Yield
(in percentage %9

13.00

Date of Allotment

January 12,2012

Amounts
outstanding
ason

June 30, 2014
®in
Millions)

1,000.00

Redempt
ion
Date/Sch
edule

January 1
2,2017

*Abovedebentures are rated “CRISIL AA-/Stable ” by CRISIL Limited and “/ICRA]AA-/Stable” by ICRA Limited and are fully secured byfirst pari-
passu floating chargeon current assets, book debts, loans & advances and receivables includinggold loan receivables and identified immovable

properties.

5.3 During the period, the Company made a public issue of secured rated non-convertible debentures listed in
BSE and/or NSE for a maturity period of 2, 3, 5, 6 years, 66 months and 400 days with an outstanding of
T 24,068.47 million as provided below:”

Debentur
e Series

*

PL-I

PL-1"

PL-II"
PL-1I"
PL-II"
PL-1II"
PL-1IT
PL-1II"

PL-IV'
PL-IV'
PL-IV
PL-IV'
PL-V'
PL-V'

PL-V

PL-V
PL-VI'

PL-VI®
PL-VI®
PL-VI”
PL-VII"
PL-VII"

PL-VII®
PL-VIT
PL-VIII™

PL-VIIT™

PL-VIIT™

PL-VIIT™
TOTAL

Tenor
period
of
maturit

y

3years

5years

3years
5years
5.5years
3years
5 years
5.5years

2 years
3years
5years
6years
2 years
3years

5years

400 days
2 years

3years
5years
400 days
2 years
3years

5 years
400 days
2 years

3years

5 years
400 days

Coupon / Effective

Yield

(in percentage %)

12.00-12.25

12.00-12.25

13.25
13.25
13.43.
13.25
13.25
13.43

11.50

11.75

11.75-12.00

12.25

11.50-12.00

12.00-12.25-12.55

11.50-12.00

11.00
10.75-11.25-11.50-
12.00
11.25-11.50-12.00-
12.25
10.75-11.25-11.50-
12.00

10.75-11.00

10.75-11.25-11.50-
12.00
11.25-11.50-12.00-
12.25
10.75-11.25-11.50-
12.00

10.75-11.00
10.25-10.75-11.00-
11.50
10.75-11.00-11.50-
11.75
10.25-10.75-11.00-
11.50

9.75-10.50

Amounts
outstanding
as on
June 30,201
4

Date of Allotment

® in
millions)
2,207.21 September 14, 2011
3,541.66 September 14, 2011
1,016.12 January 18, 2012
592.65 January 18,2012
910.22 January 18,2012
376.63 April 18,2012
212.49 April 18,2012
556.45 April 18,2012
1,634.65 November 01, 2012
188.57 November 01, 2012
744.01 November 01, 2012
182.17 November 01, 2012
1,014.29 September 25, 2013
1,481.77 September 25, 2013
51.76 September 25, 2013
242.44 September 25, 2013
894.49 December 04, 2013
1529 06 3I?ecember 04, 201
39.23 3December 04,201
304.34 3’December 04,201
1,511.38 February 04,2014
2420.67 February 04,2014
37.87 February 04,2014
592.51 February 04,2014
679.72 April 02,2014
860.90 April 02,2014
13.01 April 02,2014
232.20 April 02,2014
24,068.47

Redemption Date/
Schedule

September 14, 201
4
September 14, 201
6

January 18, 2015
January 18,2017
July 18,2017
April 18,2015
April 18,2017
October 18,2017
November 01, 201
4

November 01, 201
5

November 01, 201
7

November 01, 201
8

September 25, 201
5

September 25, 201
6

September 25, 201
8

October 30,2014
December 04, 2015

December 04, 2016
December 04, 2018
January 08, 2015
February 04,2016
February 04,2017

February 04, 2019
March 11, 2015
April 02,2016

April 02,2017

April 02,2019
May 07, 2015
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“Abovedebentures are rated “CRISIL A4-IStable” by CRISIL Limitedand “/ICRA] AA-/Stable” by ICRA Limited and s fully secured by first pari-
passu floating chargeon current assets, book debts, loans and advances and receivables including gold loan receivables and identified immovable

properties.

“* Above debentures are rated “[ICRA] AA-IStable” by ICRA Limited and is fully secured by first pari-passu floating charge on current assets, book
debts, loans and advances and receivables including gold loan receivables and identified immovable properties.

5.4 The Company made a public issue of secured rated non-convertible debentures through prospectus dated
May 20, 2014 for Rs.4,297.45 million,the allotment of which was made on July 04, 2014. The debentures
were listed on BSE on July 08, 2014.

Debenture Tenor Coupon / Effective Amounts outstanding Date of Redemption

Series period Yield as on June 30, 2014 Allotment Date/ Schedule

of (in percentage %)  in millions)
maturity

PL-IX** 2 years 10.25-10.75-11.00-11.50 1,447.84 July 04, 2014 July 04,2016
PL-IX** 3years 10.75-11.00-11.50-11.75 2,265.65 July 04, 2014 July 04,2017
PL-IX** 5years 10.25-10.75-11.00-11.50 79.61 July 04, 2014 July 04,2019
PL-IX** 400 days 9.75-10.50 504.35 July 04, 2014 August 08, 2015
TOTAL 4,297.45

" Abowe debentures are rated “[ICRA] AA-IStable” by ICRA Limited and is fully secured by first pari-passu floating charge on current assets, book
debts, loans and advances and receivables including gold loan receivables and identified immovable properties.

B. Details of Unsecured Loans

Our Company’s unsecured borrowings as on June 30, 2014 amount to ¥ 30,454.45 million. The details of the
individual borrowings are set out below.

1. Subordinated Debts

11 Our Company has issued to promoters and relatives of promoters, subordinated debts of face value 0f T 1 each
repayable in 12 years fromthe date ofissue, on a private placement basis of which % 400.00 million is outstanding as
on June 30, 2014, the details of which are set forth below.”

Debe Tenor period of Coup Amoun Date of Allotment Redemption Date/ Schedule
ntur Maturity on / ts
e Effec outstan
serie tive ding as
S Yield on
(in June 30
perce ,2014R
ntage in
%) million
s)
A 144 months 15.00 111.25 March 25, 2003 March 25, 2015
B 144 months 15.00 110.00 September 30, 2003 September 30, 2015
C 144 months 15.00 98.75 November 01, 2003 November 01, 2015
D 144 months 15.00 14.06 April 03, 2004 April 03, 2016
E 144 months 15.00 65.94 March 21, 2005 March 21, 2017
TOT
AL 400.00

* All the above Subordinated Debts are unsecured and unrated.
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1.2 Our Company has issued subordinated debts of face value of ¥ 1,000 each on a private placement basis under
different series of which ¥ 24,987.63million is outstanding as on Jun 30, 2014, the details of which are set forth

below:
Debent Tenor Coupon Amounts Date of Allotment Redemption Date/
ure period of / outstanding as Schedule
series maturity Effectiv on
e Yield June 30, 2014R
(in in millions)
percent
age %)
I 72 months 11.61 263.39 August 18, 2008 to August 18, 2014 to
December 13, 2008 December 13, 2014
111 69 months 12.12 744.90 December 15, 2008 to September 15, 2014 to
June 30, 2009 March 30, 2015
1l 72 months 11.61 193.19 December 15, 2008 to December 15, 2014 to
June 30, 2009 June 30, 2015
I\ 69 months 12.12 263.61 July 01, 2009 to April 01,2015 to
August 16, 2009 May 16, 2015
v 72 months 11.61 12.42 July 01, 2009 to July 01, 2015 to
August 16, 2009 August 16, 2015
v 72 months 11.61 759.31 August 17, 2009 to August 17, 2015 to
December 31, 2009 December 31, 2015
\Y 72 months 11.61 1,038.65 January 01, 2010 to January 01, 2016 to
June 30, 2010 June 30, 2016
Vi 72 months 11.61 1,912.71 July 01, 2010 to July 01, 2016 to
December 31, 2010 December 31, 2016
Vi 72 months 11.61 437.28 January 01, 2011 to January 01, 2017 to
February 07, 2011 February 07, 2017
Vi 66 months 12.67 1,080.40 February 08, 2011 to August 08, 2016 to
March 31, 2011 September 30, 2016
VI 66 months 12.67 1,270.31 April 01, 2011 to October 01, 2016 to
June 30, 2011 December 30 2016
VI 66 months 12.67 2,343.85 July 01, 2011 to October January 01, 2017 to
31, 2011 April 30, 2017
IX 66 months 12.67- 4,081.08 November 01,2011 to March May 01,2017 to
13.39 31,2012 September 30,2017
X 66 months 12.67- 3,548.46 April 01,2012 to September October 01, 2017 to
13.39 30,2012 March 30,2018
XI 66 months 12.67- 4,651.40 October 01, 2012 to March April 01, 2018 to
13.39 31,2013 September 30,2018
Xl 66 months 12.67 1,825.16 April 01,2013 to July 07, October 01,2018 to
2013 January 07,2019
X1 66 months 12.67 98.00 July 08,2013 to September January 08,2019 to
17,2013 March 17,2019
X1V 66 months 12.67 298.00 September 18,2013 to March 18,2019 to
December 21,2013 June 21,2019
XV 66 months 12.67 98.50 December 21, 2013 to June 21, 2019 to
February 17, 2014 August 17, 2019
XVI 66 months 12.67 46.00 February 17,2014 to August 17, 2019 to
March 31,2014 September 30,2019
XVII 72 months 11.61 21.00 May 09,2014 May 09,2020
TOTA 24,987.63
L
All the above Subordinated Debts are unsecured and unrated.
13 Our Company has issued on private placement basis, rated unsecured, redeemable non-convertible listed

subordinated debts of face value of ¥1,000,000.00 each under various series of which ¥ 100 million is

cumulatively outstanding as on June 30, 2014 the details of which are set forth below:”

Debenture Tenor Coupon / Amounts outstanding as on Date of Redemption
series period Effective June 30,2014 inmillions) Allotment Date/ Schedule
of Yield (in
maturity percentage
%)
1A 10 years 12.35 100 March 26, 2013 March 26,2023

" Above Subordinated Debts are unsecured and are rated with CRISIL AA-/Stable by CRISIL Limited and “/ICRA] AA-/Stable” by ICRA

Limited.
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1.4. During the period, the Company made a public issue of unsecured rated non-convertible debentures listed in
BSE in the nature of Subordinated De*bt for a maturity period of 6 years and 75 months with an outstanding of
% 1,073.65 million as provided below:

PL-V 6 years 12.25 209.74 September 25, 2013 September 25, 2019
PL-VI 6 Years 11.50-12.25 232.88 December 04,2013 December 04,2019
PL-VII 6 Years 11.50-12.25 437.57 February 04,2014 February 04, 2020
PL-VIIT™ 75 Months 10.96-11.70 193.46 April 02,2014 July 02,2020
*TOTAL 1,073.65

Above Subordinated Debts are unsecured and are rated with CRISIL AA-/Stable by CRISIL Limited and “[ICRA] AA-IStable” by ICRA
Limited.

** Above Subordinated Debts are unsecured and are rated with “[ICRA] AA-IStable” by ICRA Limited.

1.5. The Company made a public issue of secured rated non-convertible debentures through prospectus dated
May 20, 2014 for Rs.364.49 million, the allotment of which was made on July 04, 2014. The debentures were
listed on BSE on July 08, 2014

PL-IX** 75 Months 10.96-11.70 364.49 July 04,2014 October 04,2020

" Above Subordinated Debts are unsecured and are rated with “[ICRA] AA-IStable” by ICRA Limited.

2. Loan from Directors and Relatives of Directors
Our Company has borrowed an aggregate ¥ 3,793.17 million from directors and relatives of directors as on
June, 30, 2014 which are in the nature of demand loans and are unsecured.
3. Commercial Papers
Our Company has issued commercial papers of the face value of ¥ 0.5 million aggregating to a total face value of
< 100.00 million as on June, 30, 2014. The details of the commercial papers are set forth below.
S.No. ISIN Number ofinstruments Face Value (X in millions)
1. INE414G14BHS 200 100.00
Total 100.00
C. Restrictive Covenants under our Financing Arrangements:

Some of the corporate actions for which our Company requires the prior written consent of lenders include the
following:

1 to declare and/ or pay dividend to any of its shareholders whether equity or preference, during any financial
year unless our Company has paid to the lender the dues payable by our Company in that year;

2. to undertake or permit any merger, amalgamation or compromise with its shareholders, creditors or effect any
scheme of amalgamation or reconstruction;

3. to create or permit any charges or lien, or dispose off on any encumbered assets;

4. to amend its MOA and AOA,;

5. to alter its capital structure, or buy-back, cancel, purchase, or otherwise acquire any share capital;
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6. to effect a change of ownership or control, or management of the Company;

7. to enter into long term contractual obligations directly affecting the financial position of the Company;

8. to borrow or obtain credit facilities from any bank or financial institution;

9. to undertake any guarantee obligations on behalf of any other company;

10. to change its practice with regard to the remuneration of Directors;

11. to compound, or realise any of its book debts and loan receivables including gold loan receivables or do

anything whereby recovery of the same may be impeded, delayed, or prevented;
12. to enter into any transaction with its affiliates or transfer any funds to any group or associate concern; and
13. to make any major investments by way of deposits, loans, share capital, etc. in any manner.

Additionally, certain lenders have the right to nominate a director on the Board on the occurrence of an event of default
at any time during the term of the financial facilities.

D. Servicing behaviour on existing debt securities, payment of due interest on due dates on financing
facilities or securities

As on the date of this Draft Prospectus, there has been no default in payment of principal or interest on any
existing financing facilities or term loan or debt security issued by the Issuer in the past.
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MATERIAL DEVELOPMENTS

Institutional Placement Programme

On April 29, 2014, our Company issued and allotted 25,351,062 Equity Shares at a price of I165 per Equity Share,
amounting to an aggregate of ¥4,182.93 million pursuant to an institutional placement programme under Chapter
VIII — A of the SEBI ICDR Regulations which opened and closed on April 25, 2014. The electronic credit of the
Equity Shares to investors pursuant to the institutional placement programme was completed on April 29, 2014.
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SECTION VI: ISSUE RELATED INFORMATION
TERMS OF THE ISSUE

Authority for the Issue

The Board of Directors of our Company, at its meeting held on May 26, 2014, the Directors approved the issue of
NCDs to the public upto ¥ 30,000 million in one or more tranches as decided by NCD Public Issue Committee of
Board of Directors. The present Issue upto an amount not exceeding ¥ 4,000 million has been approved by NCD
Public Issue Committee by its resolution dated July 14, 2014.

Principal terms and conditions of this Issue

The NCDs being offered as part of the Issueare subjectto the provisions of the SEBI Debt Regulations, the relevant provisions
ofthe Companies Act andthe Companies Act, 2013, as on the date ofthis Draft Prospectus, our Memorandum and Acrticles of
Assaociation, the terms of the Prospectus, the Prospectus, the Application Forms, the terms and conditions of the Debenture
Trustee Agreementandthe Debenture Trust Deed, other applicable statutory and/or regulatory requirements including those
issued fromtime to time by SEBI/ the Gol/ Stock Exchanges/ RBI, and/or other statutory/regulatory authorities relating to the
offer, issue and listing of securities and any other documents that may be executed in connection with the NCDs .

Ranking of the Secured NCDs

The Secured NCDs would constitute secured obligations of ours and shall rank pari passu inter se, and subject to any
obligations under applicable statutory and/or regulatory requirements, shall also, with regard to the amount invested, b e secured
by way of a first pari passucharge onthe identified immovable property and first pari passu charge on current assets, book
debts, loans and advances, and receivables including gold loan receivables, both present and future. The Secured NCDs
proposedto be issuedundertheIssue and all earlier issues of debentures outstanding in the books of our Company having
corresponding assets as security, shall rank pari passuwithout preference of oneover theother except thatpriority for pay ment
shallbe as perapplicable date of redemption. Our Company confirms that all permissions and/or consents for creation of a
pari passu charge on the current assets, book debts, loans and advances, and receivables including gold loan
receivables, both present and future as stated above, have been obtained from all relevant creditors, lenders and
debenture trustees of our Company, who have an existing charge over the above mentioned assets.

Ranking of Unsecured NCDs

The Unsecured NCDs would constitute unsecured and subordinated obligations of the Company and shall rank pari
passu inter se, and subject to any obligations under applicable statutory and/or regulatory requirements. The Unsecured
NCDs proposedto be issued underthelssue and all earlier issues of unsecured debentures outstanding in the books of our
Company, shall rank pari passu without preference of one over the other except that priority for payment shall be as per
applicable date of redemption. The claims of the Unsecured NCD holders shall be subordinated to those of the other
creditors of our Company, subject to applicable statutory and/or regulatory requirements. Our Company may, subject
to applicable RBI requirements and other applicable statutory and/or regulatory provisions, treat the Unsecured NCDs
as Tier Il capital.

Debenture Redemption Reserwe

Section 71 of the Companies Act, 2013, read with Rule 18 made under Chapter IV of the Companies Act, 2013,
requires that any company that intends to issue debentures must create a DRR for the purpose of redemption of
debentures, in accordance with the following conditions: (a) the DRR shall be created out of the profits of the company
available for payment of dividend, (b) the DRR shall be equivalent to at least 25% of the amount raised through public
issue of debentures in accordance with the SEBI Debt Regulations in case of NBFCs registered with the RBI and no
DRR is required in the case of privately placed debentures. Accordingly our Company is required to create a DRR of
25% of the value of the NCDs issued through the Issue. In addition, as per Rule 18 (7) (e) under Chapter IV of the
Companies Act, 2013, the amounts credited to DRR shall not be utilised by our Company except for the redemption of
the NCDs. Every company required to create or maintain DRR shall before the 30th day of April of each year, deposit
or invest, as the case may be, a sum which shall not be less than 15% of the amount of its debentures maturing during
the year ending on the 31st day of March, following any one or more of the following methods: (a) in deposits with any
scheduled bank, free from charge or lien; (b) in unencumbered securities of the Central Government or of any State
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Government; (c) in unencumbered securities mentioned in clauses (a) to (d) and (ee) of section 20 of the Indian Trusts
Act, 1882; (d) in unencumbered bonds issued by any other company which is notified under clause (f) of section 20 of
the Indian Trusts Act, 1882. The amount deposited or invested, as the case may be, shall not be utilised for any purpose
other than for the repayment of debentures maturing during the year referred to above, provided that the amount
remaining deposited or invested, as the case may be, shall not at any time fall below 15% of the amount of debentures
maturing during the 31st day of March of that year. This may have a bearing on the timely redemption of the NCDs by
our Company.

Face Value

The face value of each of the Secured NCDs shall be ¥ 1,000.00.
The face value of each of the Unsecured NCDs shall be ¥ 1,000.00.
NCD Holder not a shareholder

The NCD Holders will not be entitled toany oftherights and privileges available to theequity and/or preference shareholders
of our Company.

Rights of the Secured NCD Holders
Some of the significant rights available to the Secured NCD Holders are as follows:

1 The Secured NCDs shallnot, except as provided in the Companies Act, Companies Act, 2013to the extent applicable
as on the date of this Draft Prospectus, confer upon the Secured NCD Holders thereof any rights or privileges
available to our members including the rightto receivenotices or annual reports of, or to attend and/or vote, at our
general meeting. However, ifany resolution affecting the rights attached tothe Secured NCDs is to be placed before
the members, the said resolutionwill first be placed beforethe concerned registered Secured NCD Holders for their
consideration. Interms of section 136 of the Companies Act, the Secured NCD Holders shallbe entitled to inspect a
copy ofthe balance sheet and copy of trust deed at the registered office of the Company during business hours.

2. Subject to applicable statutory/regulatory requirements, including requirements of the RBI, the rights, privileges and
conditions attached to the Secured NCDs may be varied, modified and/or abrogated with the consentin writing of the
holders of at leastthree-fourths of the outstanding amount of the Secured NCDs or with the sanction of a special
resolutionpassed at a meeting of the concerned Secured NCD Holders, provided that nothing in such consent or
resolutionshall be operative against us, where such consentor resolution modifies or varies theterms and conditions
governing the Secured NCDs, if the same are not acceptable to us.

3. In case of Secured NCDs held in (i) dematerialised form, the person for the time being appearing in the register of
beneficial owners of the Depository; and (ii) physical form, the registered Secured NCD Holders or in case of joint-
holders, theonewhose name stands first in the register of debenture holders shall be entitled tovotein respectofsuch
Secured NCDs, either in personor by proxy, at any meeting of theconcerned Secured NCD Holders and every such
Secured NCD Holdershallbe entitled toone voteon ashow of hands and on a poll, his/her voting rights on every
resolution placed before suchmeeting of the Secured NCD Holders shallbe in proportionto the outstanding nominal
value of Secured NCDs held by hinvher.

4. The Secured NCDs are subject to the provisions of the SEBI Debt Regulations, the Companies Act, applicable
provisions of the Companies Act, 2013, our Memorandum and Articles of Association, the terms of the Draft
Prospectus, the Prospectus, the Application Forms, the terms and conditions of the Debenture Trust Deed,
requirements ofthe RBI, otherapplicable statutory and/or regulatory requirements relating to the issue and listing, of
securities and any other documents that may be executed in connection with the Secured NCDs.

5. For Secured NCDs in physical form, a register of debenture holders will be maintained in accordance with section 88
ofthe Companies Act, 2013and all interest and principal sums becoming due and payable in respect of the Secured
NCDs will be paid to the registered holder thereof for the time being or in the case of joint-holders, to the person
whose name stands first in the register of debenture holders as on the Record Date. For Secured NCDs in
dematerialized form, all interestand principal sums becoming due and payable in respect of the Secured NCDs will
be paid to the person for the time being appearing in the register of beneficial owners of the Depository. In terms of
Section 88(3) of the Companies Act, 2013, the register of beneficial owners maintained by a Depository for
any Secured NCDs in dematerialized form under Section 11 of the Depositories Act shall be deemed to be a
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register of debenture holders for this purpose.

Subject to compliance with RBI requirements, Secured NCDs can be rolled over only with theconsent ofthe Secured
NCD Holders ofat least 75.00% of the outstanding amount of the Secured NCDs after providing at least 21 days prior
notice for such roll over and in accordance with the SEBI Debt Regulations. Our Company shall redeemthe debt
securities of all the debt securities holders, who have not given their positive consent to the roll-over.

The aforementioned rights ofthe Secured NCD Holders are merely indicative. The final rights of the Secured NCD Holders
will be as per the terms of the Prospectus and the Debenture Trust Deed.

Rights of the Unsecured NCD Holders

Some of the significant rights available to the Unsecured NCD Holders are as follows:

1

The Unsecured NCDs shall not, except as provided in the Companies Act and the relevant provisions of the
Companies Act, 2013 applicable as onthe date of this Draft Prospectus, confer upon the Unsecured NCD Holders
thereofany rights or privileges available to our members including the rightto receive notices orannual reports of, or
to attendand/or vote, at our general meeting. However, if any resolution affecting therights attached to the Unsecured
NCDs is to be placed before the members, the said resolution will first be placed before the concerned registered
Unsecured NCD Holders for their consideration. In terms of section 136 of the Companies Act, 2013, the Unsecured
NCD Holders shallbe entitled to inspecta copy ofthe balancesheetand copy oftrustdeed at the registered office of
the Company during business hours.

Subject to applicable statutory/regulatory requirements, including requirements of the RBI, the rights, privileges and
conditions attached to the Unsecured NCDs may be varied, modified and/or abrogated with the consent in writing of
the holders of at least three-fourths of the outstanding amount of the Unsecured NCDs or with the sanction of a
specialresolution passed at a meeting of the concerned Unsecured NCD Holders, provided that nothing in such
consentorresolutionshallbe operative againstus, where such consentor resolution modifies or varies the terms and
conditions governing the Unsecured NCDs, if the same are not acceptable to us.

In case of Unsecured NCDs held in (i) dematerialised form, the person for the time being appearing in the register of
beneficial owners of the Depository; and (ii) physical form, to those investors who wish tosubscribe in physical form,
as entitled under Section 8(1) of the Depositories Act, 1996, the registered Unsecured NCD Holders or in case of
joint-holders, the onewhose name stands first in the register of debenture holders shall be entitled to vote in respect of
such Unsecured NCDs, either in person or by proxy, at any meeting of the concerned Unsecured NCD Holders and
every such Unsecured NCD Holder shall be entitled to one vote on a show of hands and on a poll, his/her voting
rights on every resolution placed before such meeting of the Unsecured NCD Holders shall be in proportion to the
outstanding nominal value of Unsecured NCDs held by hinvher.

The Unsecured NCDs are subject tothe provisions of the SEBI Debt Regulations, the Companies Actand the relevant
provisions of the Companies Act, 2013 applicable as on the date of this Draft Prospectus, our Memorandumand
Avrticles of Association, the terms of the Prospectus, Prospectus, the Application Forms, the terms and conditions of
the Debenture Trust Deed, requirements of the RBI, other applicable statutory and/or regulatory requirements relating
to the issue and listing, of securities and any other documents that may be executed in connection with the Unsecured
NCDs.

For Unsecured NCDs in dematerialized form, all interest and principal sums becoming due and payable in respect of
the Unsecured NCDs will be paid to the person for the time being appearing in the register of beneficial owners ofthe
Depository. In terms of Section 88(3) of the Companies Act, 2013, the register of beneficial owners maintained
by a Depository for any Unsecured NCDs in dematerialized form under Section 11 of the Depositories Act
shall be deemed to be a register of debenture holders for this purpose.

Subject to compliance with RBI requirements, Unsecured NCDs can be rolled over only with the consent of the
Unsecured NCD Holders of at least 75.00% of the outstanding amount of the Unsecured NCDs after providing at
least 21 days prior notice forsuchrolloverand in accordance with the SEBI Debt Regulations. Our Company shall
redeemthe debt securities ofallthe debt securities holders, who have not given their positive consent to the roll-over.

The aforementioned rights of the Unsecured NCD Holders are merely indicative. The final rights of the Unsecured NCD
Holders will be as per the terms of the Prospectus and the Debenture Trust Deed.
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Minimum Subscription

If our Company does not receive the minimumsubscription of 75 % of the Base Issue, i.e. ¥ 1,500 million prior to the Issue
Closing Date, the entire subscriptionamountshall be refundedto the Applicants within 12 Days fromthe date of closure of the
Issue. The refunded subscriptionamountshall be credited only tothe account fromwhich the relevantsubscriptionamountwas
remitted Inthe event,thereis adelay, bythe issuerin making the aforesaid refund, the Company will pay interest at the rate of
15% per annum for the delayed period.

Market Lot and Trading Lot

The Secured NCDs under Options I, II, 11, 1V, V, and VI shall be allotted both in physical (to the extent permitted) and in
dematerialized form. Please note, however, that Secured NCDs under Options VII, VIII, 1X and X and the Unsecured
NCDs under Option XI will be compulsorily allotted in dematerialised form. Rematerialisation of NCDs will not be
permitted for these Options. As per the SEBI Debt Regulations, the trading of the NCDs shall be in dematerialised form
only. Since trading of the NCDs is in dematerialised form, the tradable lot is one NCD.

Please note that the NCDs shall cease to trade from the Record Date (for payment of the principal amount and the
applicable interest for such NCDs) prior to redemption of the NCDs.

Allotment in the Issue will be in physical (to the extent permitted) or electronic formin multiples of one NCD. For details of
Allotment see the section titled “Issue Procedure” at page 224

Nomination facility to NCD Holders

In accordancewith section 72 of the Companies Act, 2013, the sole NCD Holder or first NCD Holder, along with other joint
NCD Holders (being individual(s)) may nominate any one person (beingan individual) who, in the event of death of the sole
holderorall the joint-holders, as the case may be, shallbecome entitled to the NCDs. A person, being a nominee, becoming
entitled to the NCDs by reason of the death of the NCD Holder(s), shall be entitled to the same rights to which he would be
entitled if he were the registered holder of the NCD. Where the nominee is a minor, the NCD Holder(s) may make a
nomination to appoint, in the prescribed manner, any personto become entitledto the NCDs, in the event of his death, during
the minority. A nomination shall stand rescinded upon sale of the NCDs by the person nominating. A buyer will be entitled to
make a fresh nomination in the manner prescribed. When the NCDs are held by two or more persons, the nominee shall
become entitled to receive the amountonly on thedemise ofallsuch NCD Holders . Fresh nominations can be made only in the
prescribed formavailable on request at our Registered/ Corporate Office orat such other addresses as may be notified by us.

NCD Holders are advised to provide thespecimen signature of the nominee to us to expeditethe transmission of the NCDs to
the nominee in the event of demise of the NCD Holders. The signature can be provided in the Application Form or
subsequently at the time of making fresh nominations. This facility of providing the specimen signature of the nominee is
purely optional.

In accordance with the Section 72 read with Rules under Chapter IV of Companies Act, 2013, any person who becomes a
nominee by virtue ofthe abovesaid Section, shallupontheproduction of such evidenceas may be required by our Board, elect
either:

@ To register himself or herself as the holder of the NCDs; or
(b) To make such transfer of the NCDs, as the deceased holder could have done.

NCD Holders who are holding NCDs in dematerialised form need not make a separate nomination with our Company.
Nominations registered with the respective Depository Participantofthe NCD Holder will prevail. If the NCD Holders require
to changing their nominations, they are requested to informtheir respective Depository Participant.

Further, our Board may at any time give notice requiringany nominee to choose eitherto be registered himself or herself or to
transfer the NCDs, and if the notice is not complied with, within a period of 90 days, our Board may thereafter withhold
payment of all interests or other monies payable in respect of the NCDs, until the requirements of the notice have been
complied with.
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Succession

Where NCDs are held in joint names and one of the joint NCD Holder dies, the survivor(s) will be recognized as the NCD
Holder(s). It will be sufficient for our Company to delete the name of the deceased NCD Holder after obtaining satisfactory
evidence ofhis death. Provided, a third person may call on our Company to register his name as successor of the deceased
NCD Holderafter obtainingevidencesuchas probate ofa will forthe purpose of provinghis title to the NCDs. In the event o f
demise ofthe sole orfirst holder ofthe NCDs, our Company will recognise the executors oradministrator of the deceased NCD
Holders, orthe holder of the succession certificate or other legal representativeas havingtitle to the NCDs only if such exec utor
oradministrator obtains and produces probate or letter of administration oris the holder of the succession certificate or other
legal representation, as the case may be, froman appropriate court in India. Our Directors, in their absolute discretion may, in
any case, dispensewith productionof probateor letter of administration or succession certificate or other legal represe ntation.
In case of death of NCD Holders who are holding NCDs in dematerialised form, third person is not required to approach the
Company to register his name as successor of the deceased NCD holder. He shall approach the respective Depository
Participant of the NCD Holder for this purposeand submit necessary documents as required by the Depository Participant.

Jurisdiction

Exclusive jurisdiction for the purpose of the Issue is with the competent courts of jurisdiction in Mumbai, India.

Period of subscription

The Issue shall remain open for subscription from 10:00 a.m. till 5.00 p.m. (Indian Standard Time) for the period indicated
below, except that the Issue may close on suchearlier date orextended dateas may be decided by the Board orthe NCD Pub lic
Issue Committee, subjectto necessary approvals. In the event of an early closureorextensionofthe Issue, our Company shall

ensure thatnotice ofthe same is providedto the prospective investors through an advertisement in a reputed daily national
newspaper on or before such earlier or extended date of Issue closure.

ISSUE OPENS ON °
ISSUE CLOSES ON °

Applications Forms for the Issue will be accepted only from 10:00 a.m. till 5.00 p.m. (Indian Standard Time) or such
extended time as may be permitted by the Stock Exchange, on Working Days during the Issue Period. On the Issue
Closing Date, Application Forms will be accepted only from 10:00 a.m. till 3.00 p.m. (Indian Standard Time) and
uploaded until 5.00 p.m. (Indian Standard Time) or such extended time as may be permitted by the Stock Exchange.

Due to limitation of time available for uploading the Applications on the electronic platform of the Stock Exchange on
the Issue Closing Date, Applicants are advised to submit their Application Forms one day prior to the Issue Closing
Date and, no later than 3.00 p.m (Indian Standard Time) on the Issue Closing Date. Applicants are cautioned that in the
event a large number of Applications are received on the Issue Closing Date, there may be some Applicatio ns which are
not uploaded due to lack of sufficient time to upload. Such Applications that cannot be uploaded will not be considered
for allocation under the Issue. Application Forms will only be accepted on Working Days during the Issue Period.
Neither our Company, nor the Members of the Syndicate are liable for any failure in uploading the Applications due to
failure in any software/ hardware systems or otherwise. Please note that the Basis of Allotment under the Issue will be
on a date priority basis. In this regard as per the SEBI circular dated October 29, 2013, the allotment in the Issue
should be made on the basis of date of upload of each application into the electronic book of the Stock Exchange.
However, on the date of oversubscription, the allotments should be made to the applicants on proportionate basis.

Restriction on transfer of NCDs
There are currently no restrictions on transfers and transmission of NCDs and on their consolidation/ splitting except as
may be required under applicable statutory and/or regulatory requirements including any RBI requirements and/or as

provided in our Articles of Association. Please see the section titled “Summary of the Key Provisions of the Articles of
Association” at page 280
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ISSUE STRUCTURE

Public Issue of Secured NCDs and Unsecured NCDs aggregating upto ¥ 2,000 millionwith an option to retain over-
subscription upto ¥ 2,000 millionfor issuance of additional Secured NCDs and Unsecured NCDs aggregating to a total of

upto ¥ 4,000 million.

Note:

Our Company shall be entitled to issue and allot Secured NCDs,
subject to demand, aggregating upto the Issue Size i.e. upto ¥ 4,000
million, in case of a shortfall in demand for Unsecured NCDs.

Alternatively, our Company shall be entitled to issue and allot
Unsecured NCDs, subject to demand, aggregating upto the Issue
Size i.e. upto T 4,000 million, in case of a shortfall in demand for

llustrations:

In case of NIL demand for Unsecured NCDs, our Company shall be
entitledtoissue Secured NCDs aggregating upto ¥ 4,000 million ,
provided that our Company receives adequate demand for such
Secured NCDs.

Illustrations:

In case of NIL demand for Secured NCDs, our Company shall be

Secured NCDs.

entitledtoissue Unsecured NCDs aggregating upto < 4,000 million,
provided that our Company receives adequate demand for such
Unsecured NCDs.

The key common terms and conditions of the NCDs are as follows:

Particulars

Minimum Application Size

Mode of allotment

Terms of Payment
Trading Lot
Who can apply

Terms and Conditions

< 10,000.00 (10 NCDs) (for all Options of NCDs, namely Option I, Option 11,
Option I, Option IV, Option 'V, Option VI, Option VI, Option VIII, Option IX,
Option X and Option XI either taken individually or collectively)

NCDs will be issued in both physical (to the extent permitted) as well as dematerialised
form.” Trading inthe NCDs willhowever take place compulsorily in dematerialised form.
Please note, however, that Applicants cannot apply for Allotment of NCDs under
Options VII, VIII, IX, X and XI in physical form.”

Full amount on application

1 (one) NCD

Category |

Public financial institutions, statutory corporations, commercial banks, co-operative
banks and RRBs which are authorised to invest in the NCDs;

Provident funds, pension funds, superannuation funds and gratuity funds, which are
authorised to invest in the NCDs;

Venture Capital Funds registered with SEBI;

Insurance Companies;

State industrial development corporations;

Insurance funds set up and managed by the army, navy, or air force of the Union of India;
Insurance funds set up and managed by the Department of Posts, the Union of India;
National Investment Fund; and

Mutual Funds.

Category Il

Companies; bodies corporate and societies registered under the applicable laws in India

and authorised to invest in the NCDs;

Public/private charitablefreligious trusts which are authorised to invest in the NCDs;
Scientific and/or industrial research organisations, which areauthorised to invest in the
NCDs;

Partnership firms in the name of the partners; and

Limited liability partnershipsformed and registered under the provisions of the Limited
Liability Partnership Act, 2008 (No. 6 of 2009).

Category I

Resident Indian individuals and Hindu Undivided Families through the Karta

In terms of Regulation 4(2)(d) of the SEBI Debt Regulations, the Company will make public issue of NCDs in the dematerialised form.
However, in terms of Section 8 (1) of the Depositories Act, the Company, at the request of the Applicants who wish to hold the NCDs under
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Options I, 11, 111, 1V, V, and VI, post allotment in physical form, will fulfill such request through the process of rematerialisation.
As per Section 29 of the Companies Act, 2013, debentures may be issued to the public only in dematerialised form. In this regard, we had sought
permission from SEBI vide letter dated December 12,2013 for issuance of NCDs pursuant to this Issue in physical as well as dematerialisedform.
T hereafter we have received approval from SEBI, vide letter dated December 20,2013, for issuance of NCDspursuant to this Issue in physical as
well as dematerialised form.

Participation by any of the above-mentioned investor classes in this Issue will be subject to applicable statutory and/or
regulatory requirements. Applicants are advised to ensure that Applications made by them do not exceed the
investment limits or maximum number of Secured NCDs and Unsecured NCDs that can be held by them under
applicable statutory and/or regulatory provisions.

Applicants are advised to ensure that they hawe obtained the necessary statutory andor regulatory
permissions/consents/approvals in connectionwith applying for, subscribing to, or seeking allotment of NCDs pursuant
to the Issue.

For further details, please see “Issue Procedure” on page 224

TERMS AND CONDITIONS IN CONNECTION WITH THE NCDs™~

Common Terms of NCDs

Issuer

Lead Manager
Debenture
Trustee
Registrarto
the Issue

Type and
nature of
instrument
Face Value (in
I /NCD)
Issue Price (in
¥ /NCD)
Minimum
application

In multiples of
Seniority

Mode of Issue
Issue

Stock
Exchange
proposed for
listingofthe
NCDs

Mode of
Allotment and
Trading

Mode of
settlement
Trading Lot
Depositories
Security

Who can apply
Rating

Muthoot Finance Limited
ICICI Securities Limited
IDBI Trusteeship Services Limited

Link Intime India Private Limited

Secured Redeemable NCDs and Unsecured Redeemable NCDs

1,000.00
< 1,000

< 10,000.00 (10 NCDs) (for all options of NCDs, namely Option |, Option II, Option Ill, Option 1V, Option V,
Option VI, Option VII, Option VIII, Option X, Option X and Option XI).

% 1,000.00(1 NCD)

Senior (to clarify, the claims of the Secured NCD Holders shall be superior to the claims of any unsecured
creditors, subject toapplicable statutory and/or regulatory requirements). The Secured NCDs would constitute
secured obligations of oursandshall rank pari passu inter se, present and future and subject to any obligations
under applicable statutory and/or regulatory requirements, shall also, with regard to the amount invested, be
secured by way of first pari passu charge on the identified immovable property and a first pari passu charge on current
assets, book debts, loans and advances, and receivables including gold loan receivables, both present and future, of our
Company.

No security will be created for Unsecured NCD in the nature of Subordinated Debt

Public Issue

Public Issue by our Company of Secured NCDs and Unsecured NCDs aggregating upto I 2,000 million with an
optiontoretain over-subscription upto ¥ 2,000 million for issuance of additional Secured NCDs and Unsecured
NCDs aggregatingtoa total of upto¥ 4,000 million. The Unsecured NCDs will be in the nature of Subordinated
Debt and will be eligible for Tier Il capital.

BSE

NCDs will be issued in both physical (to the extent permitted) as well as dematerialised form. — Tradinginthe NCDs will
however take place compulsorily in dematerialised form. Please note, however, that Applicants cannot apply for
Allotment of NCDs under Options VII, VIII, IX, X and X1 in physical form.

Please refer to the section titled “Issue Structure” beginning on page 198.

1NCD

NSDL and CDSL

Security for thepurpose of this Issue will be created in accordance with the terms of the Debenture Trust Deed.
For further details please refer to the section titled “Issue Structure” beginning on page 198

Please refer to the section titled “Issue Procedure” beginning on page 224

Rating Instrument Rating Date of Amount Rating
agency symbol credit rating rated definition
letter
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Issue Size

Pay-indate

Application
money
Record Date

Issue
Schedulex

Objectsof the
Issue

Details of the
utilisation of
Issue proceeds
Coupon rate,
coupon
payment date
and
redemption
premium
Tenor
Coupon
payment
frequency
Redemption
date and
amount
Working Days
convention/Day
count
convention/
Effect of
holidayson
payment

ICRA NCDs “[ICRA]AA- July 25,2014 34,000 Instruments
including « million with  this
Subordinated rating are
Debt considered

to  have
high degree
of safety
regarding
timely
servicing
of financial
obligations.
Such
instruments
carry very
low credit
risk.

The rating provided by ICRA may be suspended, withdrawn or revised at any timeby theassigning rating agency
andshould be evaluated independently of any other rating. T hese ratings are not a recommendation to buy, sell or
hold securitiesand investors should take their own decisions. Please refer to pages 314to 320forrating letter and
rationale for the above rating.

Issue of Secured NCDs and Unsecured NCDs aggregating upto ¥ 2,000 million with an option to retain over-
subscription upto ¥ 2,000 million forissuance of additional Secured NCDs and Unsecured NCDs aggregating to a
total of upto ¥ 4,000 million. Base Issue of ¥ 1,500.00 million.

3 (three) Business Days fromthe date of upload of application in the book building system of BSE or the date of
realisation of the cheques/demand drafts, whichever is later.

The entire application amount is payable on submitting the application.

T he Record Date for paymentof interest in connection with the NCDs or repayment of principal in connection therewith
shall be 15 days prior to the date on which interest is due and payable, and/or the date of redemption. Provided that trading in
the NCDs shall remain sugpended between the aforementioned Record Date in connection with redemption of NCDs and
the date of redemption or as prescribed by the Stock Exchange, as the case may be. In case Record Date falls on a day
when Stock Ei<change ishavingatrading holiday, the immediate subsequent trading day will be deemed as the
Record Date.

The Issue shall be open from eto ewith an option to close earlier and/or extend upto a period as may be
determined by a duly authorised committee of the Board constituted by resolution of the Board dated
July 25, 2011.

Please refer to the section titled “Objects of the Issue” on page 69

Please refer to the section titled “Objects of the Issue” on page 69

Please refer to the section titled “Issue Structure” beginning on page 69

Please refer to the section titled “Issue Structure” beginning on page 198
Please refer to the section titled “Issue Structure” beginning on page 198

Please refer to the section titled “Issue Structure” beginning on page 198

All days excluding, Sundays anda public holiday in Kochi or Mumbai orat any other payment centre notified in
terms of the Negotiable Instruments Act, 1881, except with referenceto Issue Period where working days shall mean
all days, excluding Saturdays, Sundays and public holidays in India or at any other payment centre notified in terms
of the Negotiable Instruments Act, 1881.

Interest shall be computed on a 365 days-a-year basis on the principal outstanding on the NCDs. However, if period
from the Deemed Date Of Allotment/anniversary date of Allotment till one day prior to the next anniversary /
redemption date includes February 29, interest shall be computed on 366 days a-year basis, on the principal
outstanding on the NCDs.

If the date of payment of interest or principal or any date specified does not fall on a Working Day, then the
succeeding Working Day will be considered as the effective date forsuch payment of interest or principal, as the
case may be (the “Effective Date”). Interest and principal or other amounts, if any, will be paid on the Effective
Date. For avoidance of doubt, in case of interest payment on Effective Date, interest for period between actual
interest payment dateandthe Effective Date will be paid in normal course in next interest payment date cycle.
Payment of interest will be subject to the deduction of tax as per Income Tax Act, 1961 or any statutory modification
or re-enactment thereof forthe time beingin force. In case the Maturity Date falls on a holiday, redemption and
accured interest are payable on the immediately previous Working Day.
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Issue Opening
Date

Issue Closing
Date

Default interest
rate

Interest on
Application
Money
Put/Call option
Deemed Date
of Allotment

Transaction

Please refer to the section titled “Issue Structure- Interest on Application Money” on page 222.

There is no put/call option for NCDs.

Deemed Date of Allotment shall be the date as decided by the Board or the duly authorised committee of the Board
constituted by resolution ofthe Board dated July 25, 2011, and as mentioned on the Allotment Advice / regret. All
benefitsunder the NCDs including payment of interest will accrue to the NCD Holders from the Deemed Date of
Allotment. Actual Allotment may occur on a date other than the Deemed Date of Allotment.

Issue Agreement dated August 01, 2014 between our Company, the Lead Manager, the Registrar Agreement dated

documents August 01, 2014 with the Registrar to the Issue, Debenture Trustee Agreement dated August 01, 2014 executed
between our Company and the Debenture Trustee and the agreed form of the Debenture Trust Deed to be executed
between our Company and the Debenture Trustee.

Conditions The conditions precedent and subsequent to disbursement will be finalised upon execution of the Debenture T rust

precedent and Deed.

subsequent to

the Issue

Events of Please refer to the section titled “Issue Structure-Events of default” on pages 216 and 221.

default

Cross Default Please refer to the section titled “Issue Structure-Events of default” on page 216 and 221.

Rolesand Please refer tothe section titled “Terms of the Issue-Trustees for the Secured NCD Holders” and “Terms of the

responsibilities Issue-Trustees for the Unsecured NCD Holders” on page 216 and page 221 respectively.

of the

Debenture

Trustee

Governing law T he Issue shall be governed in accordance with the laws of the Republic of India and shall be subject tothe

and exclusive jurisdiction of the courts of Mumbai.

jurisdiction

“The subscription list shall remain open at the commencement of banking hours and close at the close of banking hours for the period as indicated,
with an option for early closure or extension by such period, as may be decided by the Board or the duly authorised committee of the Board
constituted by resolution ofthe Board dated July 25, 2011. In the event of such early closure of or extension subscription list of the Issue, our
Company shall ensure that notice of such early closure orextension is given to the prospectiveinvestors through an advertisement in a leading daily
national newspaper onor beforesuch earlier date or extended date of closure. Applications Forms for the Issue will be accepted only from 10:00a.m.
till 5.00 p.m. (Indian Standard Time) or such extended time as may be permitted by the BSE, on Working Days during the Issue Period. On the Issue
Closing Date, Application Formswill be accepted only from 10:00 a.m. till 3.00 p.m. (Indian Standard Time) and uploaded until 5.00 p.m. (Indian
Standard Time) or such extended time as may be permitted by the BSE.

““Please refer to Schedule A for details pertaining to the cash flows of the Company in accordance with the SEBI circular bearing number
CIR/IMD/DF/18/2013 dated October 29, 2013.

“** As per Section 29 of the Companies Act, 2013, debentures may be issued to the public only in dematerialised form. In this regard, we had sought permission

from SEBI vide letter dated December 12, 2013 for issuance of NCDs pursuant to this I ssue in physical as well as dematerialisedform. T hereafter we have
received approval from SEBI, vide letter dated December 20,2013, for issuance of NCDs pursuantto this Issue in physical as well as dematerialised form.
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Nature of the Secured NCDs

We are offering Secured NCDs which shall have a fixed rate of interest. The Secured NCDs will be issued at a face value of ¥ 1,000.00 per NCD. Interest on the

Secured NCDs shall be payable in the manner, as set out hereinafter. The terms of the Secured NCDs offered pursuant to the Issue are as follows:

Options | 1 1] v \Y Vi Vil Vil IX

Frequency of Monthly” Monthly” Monthly” Annually™ Annually™ Annually™ NA NA NA

Interest

Payment

Who can All categories of investors (Category I, Il and I11)

apply

Category |-

Institution

Category I1-

Non-

institution

Category Il1-

Individual

Minimum < 10,000 < 10,000 < 10,000 < 10,000 < 10,000 < 10,000 < 10,000 ¥ 10,000 < 10,000

Application (10 (10 (10 (10 NCDs) (10 NCDs) (10 NCDs) (10 (10 (10
NCDs) NCDs) NCDs) NCDs) NCDs) NCDs)

In multiples <1,000.00 < 1,000.00 < 1,000.00 <1,000.00 <1,000.00 <1,000.00 < 1,000.00 <1,000.00 < 1,000.00

of (1 NCD) (1 NCD) (1 NCD) (1 NCD) (1 NCD) (1 NCD) (1 NCD) (1 NCD) (1 NCD)

Face Value of <1,000.00 <1,000.00 < 1,000.00 1,000.00 <1,000.00 <1,000.00 < 1,000.00 <1,000.00 < 1,000.00

NCDs X/

NCD)

Issue Price < 1,000.00 <1,000.00 < 1,000.00 <1,000.00 <1,000.00 <1,000.00 <1,000.00 <1,000.00 <1,000.00

/ NCD)

Tenor from 24 months 36months 60 months 24 months 36 months 60 months 400 days 24 months 36 months

Deemed Date

of Allotment

Base Coupon

Rate (%oper

annum) (A)

Category |- . ° ° ° ° ° . . .

Institution

Category 11- ° ° ° ° ° ° ° ° °

Non

Institutional

Category Ill- . . . . . . . . .

Individual

Additional

incentive on

Base Coupon

Rate (% per

annum) on

any Record

Date as

NA

10,000
(10
NCDs)
%1,000.00
(1 NCD)
%1,000.00

<1,000.00

60 months
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Through various options available
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Institution

Category Il- . ° . .
Non

Institutional

Category Il1- .
Individual

Maturity 24 months 36 months 60 months 24 months 36 months 60 months 400 days 24 months 36 months 60 months
Date (From

Deemed Date

of Allotment)

Nature of Secured and non-convertible

indebtedness

“ Withrespect to Options whereinterest is to be paid on a monthly basis, relevant interest will be calculated from the first day till the last date of every month during the tenor of such Secured NCDs, and paid on
the first day of every subsequent month. For thefirst interest payment for Secured NCDs under the monthly options, interest from the Deemed Date of Allotment till the last day of the subsequent month will be
clubbed and paid on the first day of the month next to that subsequent month.

" With respect to Options where interest is to be paid on anannual basis, relevant interest will be paid on each anniversary of the Deemed Date of Allotment on the face value of the Secured NCDs. T he last
interest payment under annual options will be made at the time of redemption of the Secured NCDs.

“""Subject to applicable tax deducted at source, if any.

""" Please refer to Schedule A for details pertaining to the cash flows of the Company in accordance with the SEBI circular bearing number CIR/IMD/DF/18/2013 dated October 29, 2013.
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Interest and Payment of Interest

For advoidance of doubt, with respect to Option I, Option I, Option Il for Secured NCDs where interest is to be
paid on a monthly basis, relevant interest will be calculated from the first day till the last date of every month
during the tenor of such Secured NCDs, and paid on the first day of every subsequent month. For the first
interest payment for Secured NCDs under the monthly options, interest from the Deemed Date of Allotment till
the last day of the subsequent month will be clubbed and paid on the first day of the month next to that
subsequent month.

With respect to Option IV, Option V and Option VI where interest is to be paid on an annual basis, relevant
interest will be paid on each anniversary of the Deemed Date of Allotment on the face value of the Secured

NCDs. The last interest payment under Annual options will be made at the time of redemption of the Secured
NCDs.

A Interest

In case of Option | Secured NCDs, interest would be paid on a monthly basis at the following
Coupon Rate in connection with the relevant categories of NCD holders, on the amount
outstanding from time to time, commencing from the Deemed Date of Allotment of each Option I
Secured NCD:

Category of NCD Holder Coupon Rate (%) per month (including
Base Coupon Rate and additional
incetive on Base Coupon Rate payable to

Category Il and IIl Investors as
applicable)
Category | *%
Category 11 *%
Category 111 *%

Option | Secured NCDs shall be redeemed at the Face Value thereof along with the interest accrued
thereon, if any, at the end of 24 months from the Deemed Date of Allotment.

In case of Option Il Secured NCDs, interest would be paid on a monthly basis at the following
Coupon Rate in connection with the relevant categories of Secured NCD holders, on the amount
outstanding from time to time, commencing from the Deemed Date of Allotment of each Option
Il Secured NCD:

Category of NCD Holder Coupon Rate (%) per month (including
Base Coupon Rate and additional
incetive on Base Coupon Rate payable to

Category Il and |IIl Investors as
applicable)
Category | *%
Category 11 *%
Category 111 *%

Option 1l Secured NCDs shall be redeemed at the Face Value thereof along with the interest accrued
thereon, if any, at the end of 36 months from the Deemed Date of Allotment.

In case of Option Il Secured NCDs, interest would be paid on a monthly basis at the following
Coupon Rate in connection with the relevant categories of Secured NCD holders, on the amount
outstanding from time to time, commencing from the Deemed Date of Allotment of each Option
Il Secured NCD:

Category of NCD Holder Coupon Rate (%) per month (including
Base Coupon Rate and additional
incetive on Base Coupon Rate payable to
Category Il and |IIl Investors as
applicable)

Category | L)
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Category of NCD Holder Coupon Rate (%) per month (including
Base Coupon Rate and additional
incetive on Base Coupon Rate payable to
Category Il and IIl Investors as

applicable)
Category Il

)
Category 111

*%

Option 111 Secured NCDs shall be redeemed at the Face Value thereof along with the interest accrued
thereon, if any, at the end of 60 months from the Deemed Date of Allotment.

In case of Option IV Secured NCDs, interest would be paid on an annual basis at the following
Coupon Rate in connection with the relevant categories of Secured NCD holders, on the amount

outstanding from time to time, commencing from the Deemed Date of Allotment of each Option
IV Secured NCD:

Category of NCD Holder Coupon Rate (%) per month (including
Base Coupon Rate and additional
incetive on Base Coupon Rate payable to

Category Il and IIl Investors as

applicable)
Category | *%
Category 11 *%
Category 111 00

Option IV Secured NCDs shall be redeemed at the Face Value thereof along with the interest accrued
thereon, if any, at the end of 24 months from the Deemed Date of Allotment.

In case of Option V Secured NCDs, interest would be paid on an annual basis at the following
Coupon Rate in connection with the relevant categories of Secured NCD holders, on the amount

outstanding from time to time, commencing from the Deemed Date of Allotment of each Option
V Secured NCD:

Category of NCD Holder Coupon Rate (%) per month (including
Base Coupon Rate and additional
incetive on Base Coupon Rate payable to

Category Il and IIl Investors as

applicable)
Category | %
Category Il *%
Category 111 00

Option V Secured NCDs shall be redeemed at the Face Value thereof along with the interest accrued
thereon, if any, at the end of 36 months from the Deemed Date of Allotment.

In case of Option VI Secured NCDs, interest would be paid on an annual basis at the following
Coupon Rate in connection with the relevant categories of Secured NCD holders, on the amount

outstanding from time to time, commencing from the Deemed Date of Allotment of each Option
VI Secured NCD:

Category of NCD Holder Coupon Rate (%) per month (including

Base Coupon Rate and additional
incetive on Base Coupon Rate payable to

Category Il and Il Investors as

applicable)
Category | *%
Category Il A
Category 111 ()

Option VI Secured NCDs shall be redeemed at the Face Value thereof along with the interest accrued
thereon, if any, at the end of 60 months from the Deemed Date of Allotment.
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Option VIl Secured NCDs shall be redeemed at ¥ efor Category | investors and at ¥ efor Category Il
and Category Il investors, at the end of e days fromthe Deemed Date of Allotment.

Option VIl Secured NCDs shall be redeemed at I efor Category | investors and at ¥ efor Category
Il and Category lll investors, at the end of @ months fromthe Deemed Date of Allotment.

Option 1X Secured NCDs shall be redeemed at I efor Category I investors and at ¥ efor Category Il
and Category Ill investors, at the end of @ months from the Deemed Date of Allotment.

Option X Secured NCDs shall be redeemed at ¥ efor Category | investors and at ¥ efor Category Il
and Category Ill investors, at the end of emonths from the Deemed Date of Allotment.

If the date of interest payment falls on a Saturday, Sunday or a public holiday in Mumbai or any
other payment centre notified in terms of the Negotiable Instruments Act, 1881, then interest as
due and payable on such day, would be paid on the next Working Day. Payment of interest would
be subject to the deduction as prescribed in the L.T. Act or any statutory modification or re-
enactment thereof for the time being in force.

Please note that in case the Secured NCDs are transferred and/or transmitted in accordance with
the provisions of this Draft Prospectus read with the provisions of the Articles of Association of
our Company, the transferee of such Secured NCDs or the deceased holder of Secured NCDs, as
the case may be, shall be entitled to any interest which may have accrued on the Secured NCDs
subject to such Transferee holding the Secured NCDs on the Record Date.

Taxation

As per clause (iX) of Section 193 of the I.T. Act, no tax is required to be withheld on 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 (42 of 1956) and the rules made thereunder. Accordingly, no tax will be deducted at source
from the interest on listed Secured NCDs held in the dematerialised form.

Howeverin case of Secured NCDs held in physicalform, as perthe current provisions of the IT Act, taxwill
not be deducted at source frominterestpayable onsuch Secured NCDs held by the investor, if such interest
does notexceed 5,000 in any financial year. Ifinterestexceeds the prescribed limit of T 5,000 on account of
interest onthe Secured NCDs, then thetax will be deducted at applicable rate. However in case of Secured
NCD Holders claiming non-deduction or lower deduction of taxat source, as the case may be, the Secured
NCD Holder should furnish either (a) a declaration (in duplicate) in the prescribed formi.e. (i) Form 15H
which can be given by individuals who are of the age of 60 years or more (ii) Form 15G which can be given
by all applicants (other than companies, and firms), or (b) a certificate, fromthe Assessing Officer which can
be obtainedby allapplicants (including companies and firms) by making an application in the prescribed form
i.e. Form No.13. The aforesaid documents, as may be applicable, should be submitted at the office of the
Registrar quoting the name of the sole/ first Secured NCD Holder, NCD folio number and the distinctive
number(s) of the Secured NCD held, at least seven days prior to the Record Date to ensure non-
deduction/lower deduction oftaxat source fromintereston the Secured NCD. The investors need to submit
Form 15H/ 15G/certificate in original with the Assessing Officer for each financial year duringthe currency of
the Secured NCD to ensure non-deduction or lower deduction of taxat source frominterest on the Secured
NCD.

Tax exemption certificate/document, ifany, must be lodged at the office of the Registrar at least seven days
priorto the Record Date or as specifically required, failing which taxapplicable on interestwill be deducted at
source on accrual thereof in our Company’s books and/or on payment thereof, in accordance with the
provisions ofthe IT Actand/orany other statutory modification, enactmentor notification as the case may be.
A taxdeduction certificate will be issued for the amount of taxso deducted.
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Payment of Interest

For Secured NCDs subscribed under Option |, Option II, Option Ill, interest is to be paid on a
monthly basis, relevant interest will be calculated from the first day till the last date of every month
during the tenor of such Secured NCDs, and paid on the first day of every subsequent month. Forthe
first interest payment for Secured NCDs under the monthly options, interest from the Deemed Date of
Allotment till the last day of the subsequent month will be clubbed and paid on the first day of the
month next to that subsequent month. On Option IV, Option V, Option VI, the relevant interest will
be paid on each anniversary of the Deemed Date of Allotment on the face value of the Secured
NCD and the last interest payment under annual Options will be made at the time of redemption
of the Secured NCDs. Amount of interest payable shall be rounded off to the nearest Rupee. If
the date of interest payment falls on a Saturday, Sunday or a public holiday in Mumbai or any
other payment centre notified in terms of the Negotiable Instruments Act, 1881, then interest as
due and payable on such day, would be paid on the next Working Day. Payment of interest would
be subject to the deduction as prescribed in the LT. Act or any statutory modification or re-
enactment thereof for the time being in force. The last interest payment for Secured NCDs
subscribed under Option I, Option II, Option 1lI, Option IV, Option V and Option VI will be made at
the time of redemption of the Secured NCD.

Interest for each of the interest periods shall be calculated, on the face value of principal outstanding on
the Secured NCDs at the applicable Coupon Rate for each Category rounded off to the nearest Rupee
and same shall be paid annually. Interest shall be computed on a 365 days-a-year basis on the principal
outstanding on the NCDs. However, if period from deemed date of aIIotment/anniversar%/ date of
allotment till one day prior to next anniversary date/redemption date includes February 29", interest
shall be computed on 366 days a-year basis.

On Option VI, Option VIII, Option IX and Option X, NCDs shall be redeemed at the end of e days, e
months, e months and e months from the Deemed Date of Allotment.

Payment of Interest to Secured NCD Holders

Payment of interestwill be made to (i) in case of Secured NCDs in dematerialised form, the persons who for
the time being appear in the register of beneficial owners of the Secured NCD as per the Depositories as on the
Record Date and (ii) in case of Secured NCDs in physical form, the persons whose names appear in the
register of debentureholders maintained by us (or to first holder in case of joint-holders) as on the Record
Date.

We may enterinto an arrangementwith one or more banks in one or more cities for direct credit of interest to
theaccount of the Secured NCD Holders. In such cases, interest, on the interest payment date, would be
directly credited to the account of those investors who have given their bank mandate.

We may offerthe facility of NECS, NEFT, RTGS, Direct Creditand any other method permitted by RBI and
SEBI from time to time to effect payments to Secured NCD Holders. The terms of this facility (including
towns where this facility would be available) would be as prescribed by RBI. For further details see the
sectiontitled “Issue Structure - Manner of Paymentof Interest/ Refund/ Redemption” beginning at pages 209
and 219.

Maturity and Redemption

For Secured NCDs subscribed under Option I, Option I, Option Ill, Option IV, Option V, Option
VI the relevant interest will be paid in the manner set out in “Issue Structure- Payment of
Interest” at page 208 below. The last interest payment will be made at the time of redemption
of the Secured NCD. On Option VII, Option VIII, Option IX and Option X NCDs shall be redeemed
at the end of 400 days, 24 months, 36 months and 60 months from the Deemed Date of Allotment.

Options Maturity period/Redemption (as applicable)

| 24 monthsfromthe Deemed Date of Allotment
11 36 monthsfromthe Deemed Date of Allotment
11 60 monthsfromthe Deemed Date of Allotment
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Options Maturity period/Redemption (as applicable)

v 24 monthsfromthe Deemed Date of Allotment
\Y% 36 monthsfromthe Deemed Date of Allotment
Vi 60 monthsfromthe Deemed Date of Allotment
Vi 400 days from the Deemed Date of Allotment

Vil 24 monthsfromthe Deemed Date of Allotment
IX 36 monthsfromthe Deemed Date of Allotment
X 60 monthsfromthe Deemed Date of Allotment

Deemed Date of Allotment

Deemed date of allotment shall be the date as decided by the duly authorised committee of the Board of
Directors constituted by resolution of the Board dated July 25, 2011, under Section 179(3)(c) of the
Companies Act, 2013 and as mentioned in the Allotment advice / regret.

Application Size

Each application should be for a minimum of 10 NCDs and multiples of 1 NCD thereafter (for all
options of NCDs, namely Option I, Option II, Option IlI, Option IV, Option V, Option VI, Option VII,
Option VIII, Option IX, Option X and Option Xl either taken individually or collectively). The
minimum application size for each application for Secured NCDs would be ¥ 10,000.00 and in
multiples of < 1,000.00 thereafter.

Applicants are advised to ensure that applications made by them do not exceed the investment
limits or maximum number of Secured NCDs that can be held by them under applicable
statutory and or regulatory provisions.

Terms of Payment

The entire issue price of ¥ 1,000.00 per Secured NCD is payable on application itself. In case of
allotment of lesser number of Secured NCDs than the number of Secured NCDs applied for, our
Company shall refund the excess amount paid on application to the applicant in accordance with
the terms of this Draft Prospectus. For further details please refer to the paragraph on “Interest on
Application Money” beginning on page 222.

Record Date

The Record Date for payment of interest in connection with the Secured NCDs or repayment of
principal in connection therewith shall be 15 (fifteen) days prior to the date on which interest is
due and payable, and/or the date of redemption. Provided that trading in the Secured NCDs shall
remain suspended between the aforementioned Record Date in connection with redemption of
Secured NCDs and the date of redemption or as prescribed by the relevant stock exchange(s), as
the case may be. In case Record Date falls on a day when stock exchanges are having a trading
holiday, the immediate subsequent trading day will be deemed as the Record Date.

Manner of Payment of Interest / Refund / Redemption

The manner of payment of interest / refund / redemption in connection with the Secured NCDs
is set out below :

For Secured NCDs applied / held in electronic form

The bank details will be obtained from the Depositories for payment of Interest / refund /
redemption as the case may be. Applicants who have applied for or are holding the Secured
NCDs in electronic form, are advised to immediately update their bank account details as
appearing on the records of the depository participant. Please note that failure to do so could
result in delays in credit of refunds to the applicant at the applicant’s sole risk, and neither the
Lead Manager our Company nor the Registrar to the Issue shall have any responsibility and
undertake any liability for the same.
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In case of ASBA Applicants, the Registrar to the Issuewill issue requisite instructions to the relevant SCSBs
to un-blockamountsin the ASBA Accounts of the Applicants representing the amounts to be refunded to the
Applicants.

For Secured NCDs held in physical form

The bank details will be obtained from the Registrar to the Issue for payment of interest / refund /
redemption as the case may be.

The mode of interest / refund / redemption payments shall be undertaken in the following order of
preference:

Direct Credit

Investors having their bank account with the Refund Bank, shall be eligible to receive refunds, if any,
through direct credit. The refund amount, if any, would be credited directly to their bank account with
the Refund Banker.

NECS

Payment of interest / refund / redemption shall be undertaken through NECS for applicants having
an account at the centers mentioned in NECS MICR list.

This mode of payment of refunds would be subject to availability of complete bank account details
including the MICR code, IFSC code, bank account number, bank name and branch name as
appearing on a cheque leaf, from the Depositories. One of the methods for payment of interest /
refund / redemption is through NECS for applicants having a bank account at any of the
abovementioned centers.

RTGS

Applicants having a bank accountwith a participating bank and whose interest payment/ refund/ redemption
amounts exceed I 200,000, or such amount as may be fixed by RBI fromtime to time, have the option to
receive refund through RTGS. Such eligible Applicants who indicate their preference to receive interest
payment/ refund/redemption through RTGS are required to provide the IFSC code in the Application Formor
intimate our Company and the Registrar to the Issue at leastsevendays prior to the Record Date. Charges, if
any, levied by the Applicant’s bank receiving the credit would be borne by the Applicant. In the event the
same is not provided, interest payment/ refund/ redemption shall be made through NECS subject to
availability of complete bank account details for the same as stated above.

NEFT

Payment of interest/ refunds/ redemption shall be undertaken through NEFT wherever the Applicants’ banks
have been assigned the Indian Financial System Code (“IFSC”), which can be linked to a Magnetic Ink
Character Recognition (“MICR”), if any, available to that particular bank branch. The IFSC Code will be
obtained from the website of RBI as on a date immediately prior to the date of payment of refund, duly
mapped with MICR numbers. Wherever the Applicants have registered their nine digit MICR number and
theirbankaccount number while opening and operating the demat account, the same will be duly mapped
with the IFSC Code ofthat particular bank branch and the payment of interest/ refund/ redemption will be
made to the applicants through this method.

Registered Post/Speed Post
For all other applicants, including those who have not updated their bank particulars with the MICR

code, the interest payment / refund / redemption orders shall be dispatched through speed post/
registered post.
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Please note that applicants are eligible to receive payments through the modes detailed in (1), (2) (3),
and (4) herein above provided they provide necessary information for the above modes and where
such payment facilities are allowed / available.

Please note that our Company shall not be responsible to the holder of Secured NCD, for any delay in
receiving credit of interest / refund / redemption so long as our Company has initiated the process of
such request in time.

Printing of Bank Particulars on Interest Warrants

As amatter of precautionagainst possible fraudulentencashment of refund orders and interest/ redemption warrants due
to loss or misplacement, the particulars of the Applicant’s bank account are mandatorily required to be given for
printing on the orders/warrants. In relationto Secured NCDs applied and held in dematerialized form, these particulars
would be taken directly fromthe depositories. In case of Secured NCDs applied and heldin physical form, the Secured
NCD Holders are advised to submit their bankaccountdetails with our Company/Registrartothe Issue at least seven
days priorto the Record Date failing which the orders/warrants will be dispatched tothe postaladdress of the Secured
NCD Holders as available in the records of our Company either through speed post or registered post.

Bank account particulars will be printed on the orders/ warrants which can then be deposited only in the account
specified.

Loan against Secured NCDs

As perthe RBI circular dated June 27,2013, the Company is not permitted to extend loans against the security of its
debentures issued by way of private placement or public issues. However, if the RBI subsequently permits the
extension of loans by NBFCs against the security of its debentures issued by way of private placementor public issues,
the Company may consider granting loans againstthe security of such Secured NCDs, subject to terms and conditions
as may be decided by the Company at the relevant time, in compliance with applicable law.

Buy Back of Secured NCDs

Our Company may, at its sole discretion, fromtime to time, consider, subjectto applicablestatutory and/or regulatory
requirements, buy-back the Secured NCDs, upon such terms and conditions as may be decided by our Company .

Form and Denomination

In case of Secured NCDs held in physical form, a single certificate will be issued to the Secured NCD Holder for the
aggregate amount of the Secured NCDs held (“Consolidated Certificate). The Applicant canalsorequest for the issue
of Secured NCD certificates in denomination of one NCD (“Market Lot”). In case of NCDs held under different
Options (namely Option I, Option II, Option IlI, Option IV, Option V, Option V1) by an Secured NCD Holder,
separate Consolidated Certificates will be issued to the NCD Holder for the aggregate amount of the
Secured NCDs held under each Option.

Itis howeverdistinctly tobe understoodthat the Secured NCDs pursuant to this issue shall be traded only in demat
form.

In respect of Consolidated Certificates, we will, only uponreceiptofarequestfromthe Secured NCD Holder, split such
Consolidated Certificates into smaller denominations subject to the minimum of Market Lot. No fees would be charged
for splitting of Secured NCD certificates in Market Lots, but stamp duty payable, ifany, would be borneby the Secured
NCD Holder. The requestforsplitting should be accompanied by the original NCD certificate which would then be
treated as cancelled by us.
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Procedure for Redemption by Secured NCD holders
The procedure for redemption is set out below:
Secured NCDs held in physical form:

No action would ordinarily be required on the part of the Secured NCD Holder at the time of redemption and the
redemption proceeds would be paidto those Secured NCD Holders whose names stand in the register of debenture
holders maintained by us on the Record Date fixed for the purpose of Redemption. However, our Company may
require that the Secured NCD certificate(s), duly discharged by the sole holder/all the joint-holders (signed on the
reverse of the Secured NCD certificates) be surrendered for redemption on maturity andshould besent by the Secured
NCD Holders by Registered Postwith acknowledgmentdue or by hand deliveryto our office orto such persons at such
addresses as may be notified by us fromtime to time. Secured NCD Holders may be requestedto surrender the Secured
NCD certificates in the manneras stated above, notmore than three months and not less than one month prior to the
redemption date so as to facilitate timely payment.

We may at our discretion redeem the Secured NCDs without the requirement of surrendering of the Secured
NCD certificates by the holder(s) thereof. In case we decide to do so, the holders of Secured NCDs need not
submit the Secured NCD certificates to us and the redemption proceeds would be paid to those Secured NCD
holders whose names stand in the register of debenture holders maintained by us on the Record Date fixed for
the purpose of redemption of Secured NCDs. In such case, the Secured NCD certificates would be deemed to
have been cancelled. Also see the para “Payment on Redemption” given below.

Secured NCDs held in electronic form:

No action is required on the part of Secured NCD holder(s) at the time of redemption of Secured NCDs.
Secured NCDs held in electronic form:

No action is required on the part of Secured NCD Holders at the time of redemption of Secured NCDs.
Payment on Redemption

The manner of payment of redemption is set out below".

Secured NCDs held in physical form

The payment on redemption of the Secured NCDs will be made by way of cheque/pay order/ electronic modes.
However, if our Company so requires, theaforementioned payment would only be made on the surrender of Secured
NCD certificates, duly discharged by thesole holder/allthe joint-holders (signed on the reverse of the Secured NCD
certificates). Despatch of cheques/ pay orders, etc. in respectof such paymentwill be made on the redemption date or (if
so requested by our Company in this regard) within a period of 30 days fromthe date of receipt of the duly discharged
NCD certificate.

In case we decide to do so, the redemption proceeds in the manner stated above would be paid on the redemption date to
those Secured NCD Holders whose names stand in the register of debenture holders maintained by us on the Record
Date fixed for the purpose of Redemption. Hence the transferees, if any, should ensure lodgement of the transfer
documents with us at leastseven days prior to the Record Date. In case the transfer documents are notlodged with us at
least sevendays priorto the Record Date and we dispatch the redemption proceeds tothe transferor, claims in respect of
the redemption proceeds should be settledamongstthe parties inter se andno claimor action shall lie against us or the
Registrar to the Issue.

Our liability to Secured NCD Holders towards their rights including for paymentor otherwise shall stand extinguished
from the redemption in all events and when we dispatch the redemption amounts to the Secured NCD Holders.

Page|212



Further, we will not be liable to pay any interest, income or compensation of any kind fromthe date of redemption of
the Secured NCDs.

Secured NCDs held in electronic form

On the redemptiondate, redemption proceeds would be paid by cheque/ pay order/ electronic mode to those Secured
NCD Holders whosenames appear on thelist of beneficial owners given by the Depositories to us. These names would
be as perthe Depositories’ records on the Record Date fixed forthe purpose of redemption. These Secured NCDs will
be simultaneously extinguishedto theextent of the amount redeemed through appropriate debit corporate action upon
redemption ofthe corresponding value of the Secured NCDs. It may be noted that in the entire process mentioned
above, no action is required on the part of Secured NCD Holders.

Our liability to Secured NCD Holders towards his/their rights including for payment/ redemptionin allevents shall end
when we dispatch the redemption amounts to the Secured NCD Holders.

Further, we will not be liable to pay any interest, income or compensation of any kind fromthe date of redemption of
the Secured NCDs.

“Inthe event, the interest / payout of total coupon/ redemption amount is a fraction and not an integer, such amount will be rounded off to the
nearest integer. By way of illustration if the redemption amount is ¥1,837.5, then the amount shall be rounded off to ¥ 1,838.

Redemption Date

Option | Secured NCDs will be redeemed at the expiry of 24 months from the Deemed Date of Allotment.

Option 1l Secured NCDs will be redeemed at the expiry of 36 months from the Deemed Date of Allotment.
Option 11l Secured NCDs will be redeemed at the expiry of 60 months from the Deemed Date of Allotment.
Option 1V Secured NCDs will be redeemed at the expiry of 24 months from the Deemed Date of Allotment.
Option V Secured NCDs will be redeemed at the expiry of 36 months from the Deemed Date of Allotment.
Option VI Secured NCDs will be redeemed at the expiry of 60 months from the Deemed Date of Allotment.
Option VII Secured NCDs will be redeemed at the expiry of 400 days from the Deemed Date of Allotment.
Option VIII Secured NCDs will be redeemed at the expiry of 24 months from the Deemed Date of Allotment.
Option 1X Secured NCDs will be redeemed at the expiry of 36 months from the Deemed Date of Allotment.
Option X Secured NCDs will be redeemed at the expiry of 60 months from the Deemed Date of Allotment.

Right to reissue SecuredNCD(s)

Subject to the provisions of the Companies Act and the Companies Act, 2013, as applicable on the date of this Draft
Prospectus, where we have fully redeemed or repurchased any Secured NCDs, we shall have and shall be deemed
always to have hadtheright tokeep such Secured NCDs in effect without extinguishment thereof, for the purpose of
resale orre-issueand in exercising suchright, we shallhave and be deemed always to have had the power to resell or

reissue such Secured NCDs either by reselling or re-issuing thesame Secured NCDs or by issuing other Secured NCDs
in their place. The aforementioned right includes the right to reissue original Secured NCDs.
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Transfer/Transmission of Secured NCD(s)

For Secured NCDs held in physical form

The Secured NCDs shall be transferred or transmitted freely in accordance with the applicable provisions of the
Companies Act/ the Companies Act, 2013 applicable as on the date of this Draft Prospectus and all other applicable
laws including FEMA and the rules and regulations thereunder. The provisions relating to transfer and transmissionand
otherrelated matters in respect of our shares contained in the Articles, the Companies Act/the relevant provisions of the
Companies Act, 2013 applicable as onthe dateofthis Draft Prospectus, and all applicable laws including FEMA and
the rules and regulations thereunder, shall apply, mutatis mutandis (to the extent applicable to debentures) to the
Secured NCDs as well. In respect of the Secured NCDs held in physical form,acommon form oftransfershallbe used
for the same. The Secured NCDs held in dematerialised formshall be transferred subjectto and in accordance with the
rules/ procedures as prescribed by NSDL/CDSL and the relevant Depositary Participants of the transferor transferee and
any otherapplicable laws and rules notified in respectthereof. The transferees should ensure thatthe transfer formalities
are completed at prior to the Record Date. In the absence ofthe same, interest will be paid/ redemption will be made to
the person,whosename appears in the register of debenture holders or therecords as maintained by the Depositories. In
such cases, claims, ifany, by the transferees would need to be settled with the transferors and not with the Issuer or
Registrar.

Title

In case of:

. the Secured NCDs held in the dematerialised form, the person for the time being appearing in the
register of beneficial owners maintained by the Depository; and

. the Secured NCDs held in physical form, the person for the time being appearing in the register of NCD

Holders as Secured NCD holder,

shall be treated for all purposes by our Company, the Debenture Trustee, the Depositories and all other persons
dealing with such person as the holder thereof and its absolute owner for all purposes whether or not it is
overdue and regardless of any notice of ownership, trust or any interest in it or any writing on, theft or loss of the
Consolidated NCD Certificates issued in respect of the Secured NCDs and no person will be liable for so
treating the Secured NCD holder.

No transfer of title of a NCD will be valid unless and until entered on the register of NCD holders or the register
of beneficial owners maintained by the Depository prior to the Record Date. In the absence of transfer being
registered, interest and/or maturity amount, as the case may be, will be paid to the person, whose name appears
first in the register of the NCD Holders maintained by the Depositories and/or our Company and/or the
Registrar, as the case may be. In such cases, claims, if any, by the purchasers of the Secured NCDs will need to
be settled with the seller of the Secured NCDs and not with our Company or the Registrar. The provisions
relating to transfer and transmission and other related matters in respect of our Company’s shares contained in
the Articles of Association of our Company and the Companies Act/ the relevant provisions of the Companies
Act, 2013 applicable as onthe date of this Draft Prospectus shall apply, mutatis mutandis (to the extent applicable)
to the Secured NCD(s) as well.

For Secured NCDs held inelectronic form

The normal procedure followed for transfer of securities held in dematerialised formshall be followed for transfer of the
Secured NCDs held in electronic form. The seller should give delivery instructions containing details of the buyer’s
Depository Participant account to his depository participant.

In case the transferee does not have a Depository Participantaccount, the seller can re-materialise the Secured NCDs in

Options I, 11, 111, 1V, V and VI, and thereby convert his dematerialised holding into physical holding. Thereafter these
Secured NCDs can be transferred in the manneras stated above for transfer of Secured NCDs held in physical form.
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Common form of transfer

The Issuerundertakes that there shall be a common form of transfer for the Secured NCDs and the provisions of the
Companies Act, 2013 and allapplicable laws including the FEMA and the rules and regulations thereunder shall be
duly complied with in respect of all transfer of debentures and registration thereof.

Joint-holders

Where two ormore personsare holders of any Secured NCD(s), they shallbe deemed to hold the same as joint holders
with benefits of survivorship subject to other provisions contained in the Articles.

Sharing of information

We may, at ouroption, useon ourown, as wellas exchange, share or partwith any financial or other informationabout
the Secured NCD Holders available with us, with our subsidiaries, if any and affiliates and other banks, financial
institutions, credit bureaus, agencies, statutory bodies, as may be required and neither we or our affiliates nor their
agents shall be liable for use of the aforesaid information.

Notices

All notices to the Secured NCD Holders required to be given by us or the Debenture Trusteewill be sent by speed post
orregistered post or through email or other electronic media to the registered Secured NCD Holders fromtime to time.

Issue of Duplicate NCD Certificate(s) issued in physical form

If NCD certificate(s) is/ are mutilated or defaced or the cages for recording transfers of Secured NCDs are fully utilised,
the same may be replaced by us againstthesurrender of such certificate(s). Provided, where the NCD certificate(s) are
mutilated or defaced, thesame will be replaced as aforesaid only if the certificate numbers andthe distinctive numbers
are legible.

If any NCD certificate is destroyed, stolenorlost thenupon production of proof thereof to our satisfaction and upon
furnishing such indemnity/security and/or documents as we may deemadequate, duplicate Secured NCD certificates
shall be issued. Upon issuance of a duplicate NCD certificate, the original NCD certificate shall stand cancelled.

Security

The principalamount of the Secured NCDs to be issued in terms of this Draft Prospectus together with all interest due
on the Secured NCDs, as well as all costs, charges, all fees, remuneration of Debenture Trusteeand expenses payable in
respectthereofshallbe secured by way of first pari passu charge on the identified immovable property and a first pari
passu chargeon currentassets, book debts, loans and advances, and receivables including gold loan receivables, both
present and future, of our Company.

Our Company will create the security forthe Secured NCDs in favour of the Debenture Trustee for the Secured NCD
Holders on the assets to ensure 100.00% security cover of the amount outstanding in respect of Secured NCDs,
including interest thereon, at any time.

Our Company intends to enter into an agreement with the Debenture Trustee, (‘ Debenture Trust Deed’), the terms of
which will govern the appointment ofthe Debenture Trustee and theissueofthe Secured NCDs. Our Company
proposestocomplete the execution ofthe Debenture Trust Deed before finalisation of the Basis of Allotmentin
consultationwith the Designated Stock Exchange and utilize the funds only after the stipulated security has been
created.

Underthe terms ofthe Debenture Trust Deed, our Company will covenant with the Debenture Trustee thatit will pay
the Secured NCD Holders the principalamount onthe Secured NCDs on the relevant redemption date and alsothat it
will pay the interest due on Secured NCDs on the rate specified in this Draft Prospectus and in the Debenture Trust
Deed.
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The Debenture Trust Deed willalso provide thatour Company may withdraw any portion of the security and replace
with another asset of the same or a higher value.

Trustees for the Secured NCD holders

We have appointed IDBI Trusteeship Services Limited to act as the Debenture Trustees for the Secured NCD
Holders. The Debenture Trustee and us will execute a Debenture Trust Deed, inter alia, specifying the powers,
authorities and obligations of the Debenture Trustee and us. The Secured NCD Holders shall, without further act or
deed, be deemed to have irrevocably giventheir consent to the Debenture Trustee or any of its agents or authorised
officials to do allsuch acts, deeds, matters andthings in respect of or relating to the Secured NCDs as the Debenture
Trustee may in its absolute discretiondeemnecessary or require to be done in the interestof the Secured NCD Holders.
Any payment made by us to the Debenture Trustee on behalf of the Secured NCD Holders shalldischarge us pro tanto
to the Secured NCD Holders.

The Debenture Trustee will protect theinterestofthe Secured NCD Holders in the event of default by us in regard to
timely payment of interest and repayment of principal and they will take necessary action at our cost.

Bwents of Default:

Subject to the terms of the Debenture Trust Deed, the Debenture Trustee at its discretion may, or if so requested
in writing by the holders of at least three-fourths of the outstanding amount of the Secured NCDs or with the
sanction of a special resolution, passed at a meeting of the NCD Holders, (subject to being indemnified and/or
secured by the NCD Holders to its satisfaction), give notice to our Company specifying that the NCDs and/or
any particular series of Secured NCDs, in whole but not in part are and have become due and repayable on such
date as may be specified in such notice inter alia if any of the events listed below occurs. The description below
is indicative and a complete list of events of default and its consequences will be specified in the Debenture
Trust Deed:

(i) default is committed in payment of the principal amount of the Secured NCDs on the due date(s); and
(i) default is committed in payment of any interest on the Secured NCDs on the due date(s).
Lien

As per the RBI circular dated June 27, 2013, the Company is not permitted to extend loans against the security
of its debentures issued by way of private placement or public issues. The Company shall have the right of set-
off and lien, present as well as future on the moneys due and payable to the Secured NCD holders or deposits
held in the account of the Secured NCD holders, whether in single name or joint name, to the extent of all
outstanding dues by the Secured NCD holders to the Company, subject to applicable law.

Lien on pledge of Secured NCDs

The Company may, at its discretion note a lien on pledge of Secured NCDs if such pledge of Secured NCD is
accepted by any thirty party bank/institution or any other person for any loan provided to the Secured NCD
holder against pledge of such Secured NCDs as part of the funding, subject to applicable law.

Future Borrowings

We shallbe entitled to make furtherissue of secured debentures and/or raise termloans or raise further funds fromtime
to time from any persons, banks, financial institutions or bodies corporate or any other agency withoutthe consent of, or
notificationto or consultation with the holder of Secured NCDs or the Debenture Trustee by creating a charge on any
assets, provided the stipulated security cover is maintained.

We shall be entitled tomake furtherissue of unsecured debentures and/or raise unsecured term loans or raise further
unsecured funds fromtime to time fromany persons, banks, financial institutions or bodies corporate or any other
agency withoutthe consentof, or notificationto orin consultation with the holder of Secured NCDs or the Debenture
Trustee.
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Nature of the Unsecured NCDs

We are offering Unsecured NCDs which shall have a fixed rate of interest. The Unsecured NCDs will be
issued at a face value of ¥ 1,000.00 per NCD. Interest on the Unsecured NCDs shall be payable in the

manner as set out hereinafter.

The terms of the Unsecured NCDs offered pursuant to the Issue are as

follows:
Option X1
Frequency of Interest Payment NA
Who can apply All categories of investors (Category I, I and 111)

Minimum Application

In multiples of

Face Value of NCDs (X /NCD)

Issue Price (X/NCD)

Tenor from Deemed Date of Allotment

Base Coupon Rate (% per annum) (A)

Category I- Institution

Category I1- Non Institutional

Category I11- Individual

Additional incentive on Base Coupon Rate (% per
annum) on any Record Date as applicable to
Category Il and Category Ill investors (B)
Category Il- Non Institutional

Category I11- Individuals

Coupon Rate (Aggregate of the Base Coupon Rate
and the additional incentive on the Base C oupon Rate
on any Record Date as applicable to Category Il and
Category Il investors {(A) + (B)})

Category I- Institution

Category Il- Non Institutional

Category I11- Individuals

Effective Yield (Perannum)

Category I- Institution

Category I1- Non Institutional

Category Il1- Individual

Mode of Payment

Amount (X /NCD) on Maturity*

Category I- Institution

Category I1- Non Institutional

Category I11- Individual

Maturity Date (From Deemed Date of Allotment)
Nature of indebtedness

% 10,000 (10NCDs)
% 1,000 (1 NCD)
<1,000.00
%1,000.00

75 months

Through various options available

[ ]

[ ]

[ )

75 months

Unsecured andnon- convertible

* Subjectto applicable tax deducted at source, if any

Interest and Payment of Interest

A.

Interest

In case of Option XI, no interest is payable either on an annual or monthly basis to the relevant

Categories of Unsecured NCD holders.

Option XI Unsecured NCDs shall be redeemed at I e for

Category | investors and at ¥ efor Category Il and Category Il investors, at the end of 78 months from

the Deemed Date of Allotment.
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If the date of interest payment falls on a Saturday, Sunday or a public holiday in Mumbai or any
other payment centre notified in terms of the Negotiable Instruments Act, 1881, then interest as
due and payable on such day, would be paid on the next Working Day. Payment of interest would
be subject to the deduction as prescribed in the L.T. Act or any statutory modification or re-
enactment thereof for the time being in force.

Please note that in case the Unsecured NCDs are transferred and/or transmitted in accordance
with the provisions of this Draft Prospectus read with the provisions of the Articles of Association
of our Company, the transferee of such Unsecured NCDs or the deceased holder of Unsecured
NCDs, as the case may be, shall be entitled to any interest which may have accrued on the
Unsecured NCDs subject to such Transferee holding the Unsecured NCDs on the Record Date.

Taxation

As per clause (iX) of Section 193 of the I.T. Act, no tax is required to be withheld on 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 (42 of 1956) and the rules made thereunder. Accordingly, no tax will be deducted at source
from the interest on listed Unsecured NCDs held in the dematerialised form.

Payment of Interest

In case of Option Xl, no interest would be paid either on an annual or monthly basis to the
relevant Categories of Unsecured NCD holders. Option XI Unsecured NCDs shall be redeemed at
the end of 78 months from the Deemed Date of Allotment.

Payment of Interest to Unsecured NCD Holders

In case of Option XI, no interest would be paid either on an annual or monthly basis to the
relevant Categories of Unsecured NCD holders. Option XI Unsecured NCDs shall be redeemed
at the end of 78 months from the Deemed Date of Allotment.

Maturity and Redemption

Unsecured NCDs subscribed under Option Xl shall be redeemed at the end of 78 months from the
Deemed Date of Allotment.

Deemed Date of Allotment

Deemed Date of Allotment shall be the date as decided by the duly authorised committee of the Board
of Directors constituted by resolution of the Board dated July 25, 2011, under Section 179(3)(c) of the
Companies Act, 2013 and as mentioned in the Allotment advice / regret.

Application Size

Each application should be for a minimum of 10 NCDs and multiples of 1 NCD thereafter (for all
options of NCDs, namely Option I, Option Il, Option IlI, Option IV, Option V, Option VI, Option VII,
Option WVIII, Option IX, Option X and Option Xl either taken individually or collectively). The
minimum application size for each application for Unsecured NCDs would be ¥ 10,000.00 and in
multiples of ¥ 1,000.00 thereafter.

Applicants are advised to ensure that applications made by them do not exceed the inwestment

limits or maximum number of Unsecured NCDs that can be held by them under applicable
statutory and or regulatory provisions.
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Terms of Payment

The entire issue price of ¥ 1,000.00 per Unsecured NCD is payable on application itself. In case of
allotment of lesser number of Unsecured NCDs than the number of Unsecured NCDs applied for,
our Company shall refund the excess amount paid on application to the applicant in accordance
with the terms of this Draft Prospectus. For further details please refer to the paragraph on “Interest
on Application Money” beginning on page 222.

Record Date

The Record Date for payment of interest in connection with the Unsecured NCDs or repayment of
principal in connection therewith shall be 15 (fifteen) days prior to the date on which interest is
due and payable, and/or the date of redemption. Provided that trading in the Unsecured NCDs shall
remain suspended between the aforementioned Record Date in connection with redemption of
Unsecured NCDs and the date of redemption or as prescribed by the relevant stock exchange(s), as
the case may be. In case Record Date falls on a day when stock exchanges are having a trading
holiday, the immediate subsequent trading day will be deemed as the Record Date.

Manner of Payment of Interest / Refund / Redemption”

The manner of payment of interest / refund / redemption in connection with the Unsecured
NCDs is set out below:

For Unsecured NCDs applied / held in electronic form

The bank details will be obtained from the Depositories for payment of Interest / refund /
redemption as the case may be. Applicants who have applied for or are holding the Unsecured
NCDs in electronic form, are advised to immediately update their bank account details as
appearing on the records of the depository participant. Please note that failure to do so could
result in delays in credit of refunds to the applicant at the applicant’s sole risk, and neither the
Lead Manager our Company nor the Registrar to the Issue shall have any responsibility and
undertake any liability for the same.

In case of ASBA Applicants, the Registrar to the Issuewill issue requisite instructions to the relevant SCSBs
toun-blockamountsin the ASBA Accounts of the Applicants representing the amounts tobe refundedto the
Applicants.

For Unsecured NCDs held in physical form
Unsecured NCDs will not be issued in physical form.

“Inthe event, the interest/ payout of total coupon/ redemption amount is a fraction and not an integer, such amount will be rounded
off to the nearest integer. By way of illustration if the redemption amount is ¥ ®, then theamount shall be rounded off to% e.

Printing of Bank Particulars on Interest Warrants

As amatter of precautionagainst possible fraudulentencashment of refund orders and interest/ redemption
warrants due toloss or misplacement, the particulars ofthe Applicant’s bank accountare mandatorily required
to be given for printing on the orders/ warrants. In relation to Unsecured NCDs applied and held in
dematerialized form, these particulars would be taken directly fromthe depositories. In case of Unsecured
NCDs applied and held in physical form, the Unsecured NCD Holders are advised to submit their bank
accountdetails with our Company/ Registrartothe Issueat leastseven days prior to the Record Date failing
which the orders/ warrants will be dispatched to the postal address of the Unsecured NCD Holders as
available in the records of our Company through speed post or registered post.

Bank account particulars will be printed on the orders/ warrants which can then be deposited only in the
account specified.
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Loan against Unsecured NCDs

As perthe RBI circular dated June 27,2013, the Company is not permitted to extend loans against the security
ofits debentures issued by way of private placement or public issues. However, if the RBI subse quently
permits the extension of loans by NBFCs against the security of its debentures issued by way of private
placement or public issues, the Company may consider granting loans against the security of such Unsecured

NCDs, subjectto terms and conditions as may be decided by the Company at the relevanttime, in compliance
with applicable law.

Buy Back of Unsecured NCDs

Our Company may, at its sole discretion, fromtime to time, consider, subject to applicable statutory and/or
regulatory requirements, buy-back the Unsecured NCDs, upon suchterms and conditions as may be decided
by our Company.

Form and Denomination

The Unsecured NCDs pursuant to this Issue shall be traded only in demat form.

Procedure for Redemption by Unsecured NCD holders

The procedure for redemption is set out below:

Unsecured NCDs held in electronic form:

No action is required on the part of Unsecured NCD holder(s) at the time of redemption of
Unsecured NCDs.

Payment on Redemption

The manner of payment of redemption is set out below.

Unsecured NCDs held in electronic form*

On the redemption date, redemption proceeds would be paid by cheque/ pay order/ electronic mode to those
Unsecured NCD Holders whose names appear onthe list of beneficial owners given by the Depositories to
us. These names would be as per the Depositories’ records on the Record Date fixed for the purpose of
redemption. These Unsecured NCDs will be simultaneously extinguished to the extent of the amount
redeemed through appropriate debit corporate action upon redemption of the corresponding value of the
Unsecured NCDs. It may be noted thatin the entire process mentioned above, no action is required on the
part of Unsecured NCD Holders.

Our liability to Unsecured NCD Holders towards his/their rights including for payment/ redemption in all
events shall end when we dispatch the redemption amounts to the Unsecured NCD Holders.

Further, we will not be liable to pay any interest, income or compensation of any kind from the date of
redemption of the Unsecured NCDs.

“Inthe event, the interest/ payout of total coupon/ redemption amount is a fraction and not an integer, such amount will be rounded
off to the nearest integer. By way of illustration if the redemption amount is ¥ e, then the amount shall be rounded off to X ®.

Redemption Date

Option Xl Unsecured NCDs will be redeemed at the expiry of e months from the Deemed Date of
Allotment.
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Right to reissue Unsecured NCD(s)

Subject to the provisions of the Companies Act and the relevant provisions of the Companies Act, 2013
applicable as on the date of this Draft Prospectus, where we have fully redeemed or repurchased any
Unsecured NCDs, we shallhave and shall be deemed alwaysto have had the right to keep such Unsecured
NCD:s in effect without extinguishmentthereof, for the purpose of resale or re-issue and in exercising such
right, we shallhave and be deemed always to have hadthe powerto resell or reissue such Unsecured NCDs
either by reselling or re-issuing the same Unsecured NCDs or by issuing other Unsecured NCDs in their
place. The aforementioned right includes the right to reissue original Unsecured NCDs.

Transfer/Transmission of Unsecured NCD(s)

The normal procedure followed for transfer of securities held in dematerialised form shall be followed for
transfer ofthe Unsecured NCDs. The sellershould give delivery instructions containing details ofthebuyer’s
Depository Participant account to his depository participant. The Unsecured NCDs can only be
transferred to a buyer if he has a Depository Participant account.

Joint-holders

Where two or more personsare holders ofany Unsecured NCD(s), they shall be deemed to hold the same as
joint holders with benefits of survivorship subject to other provisions contained in the Articles.

Sharing of information

We may, at our option, use on our own, as well as exchange, share or part with any financial or other
information aboutthe Unsecured NCD Holders available with us, with our subsidiaries, if any and affiliates
and otherbanks, financial institutions, credit bureaus, agencies, statutory bodies, as may be required and
neither we or our affiliates nor their agents shall be liable for use of the aforesaid information.

Notices

All noticesto the Unsecured NCD Holders required tobe givenby us orthe Debenture Trustee will be sent
by speedpostorregistered post or through email or other electronic media to the registered Unsecured NCD
Holders fromtime to time.

Security

The Unsecured NCDs shall not be secured, and accordingly our Company will not be required to create
security in favour of the Debenture Trustee for the Unsecured NCD holders on any assets.

Trustees for the Unsecured NCD holders

We have appointed IDBI Trusteeship Services Limited to actas the Debenture Trustees for the Unsecured
NCD Holders. The Debenture Trustee and us will execute a Debenture TrustDeed, inter alia, specifying the
powers, authorities and obligations of the Debenture Trustee and us. The Unsecured NCD Holders shall,
without furtheract or deed, be deemed tohaveirrevocably giventheir consentto the Debenture Trustee orany
ofits agents orauthorised officials todo all suchacts, deeds, mattersand things in respectof or relating to the
Unsecured NCDs as the Debenture Trustee may in its absolute discretion deemnecessary or require to be
doneintheinterestofthe Unsecured NCD Holders. Any payment made by us to the Debenture Trustee on
behalf of the Unsecured NCD Holders shall discharge us pro tanto to the Unsecured NCD Holders.

The Debenture Trustee will protect theinterestof the Unsecured NCD Holders in the event of default by usin
regard to timely payment of interest and repaymentof principal and they will take necessary action at our cost.

Bwents of Default:
Subject to the terms of the Debenture Trust Deed, the Debenture Trustee at its discretion may, or if so
requested in writing by the holders of at least three-fourths of the outstanding amount of the Unsecured

NCDs or with the sanction of a special resolution, passed at a meeting of the NCD Holders, (subject to
being indemnified and/or Unsecured by the NCD Holders to its satisfaction), give notice to our
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Company specifying that the NCDs and/or any particular series of Unsecured NCDs, in whole but not
in part are and have become due and repayable on such date as may be specified in such notice inter
alia if any of the events listed below occurs. The description below is indicative and a complete list of
events of default and its consequences will be specified in the Debenture Trust Deed:

@) default is committed in payment of the principal amount of the Unsecured NCDs on the due
date(s); and

(i) default is committed in payment of any interest on the Unsecured NCDs on the due date(s).
Lien

As per the RBI circular dated June 27, 2013, the Company is not permitted to extend loans against the
security of its debentures issued by way of private placement or public issues. The Company shall have
the right of set-off and lien, present as well as future on the moneys due and payable to the Unsecured
NCD holders or deposits held in the account of the Unsecured NCD holders, whether in single name or
joint name, to the extent of all outstanding dues by the Unsecured NCD holders to the Company, subject
to applicable law.

Lien on pledge of Unsecured NCDs

The Company may, at its discretion note a lien on pledge of Unsecured NCD:s if such pledge of Secured
NCD is accepted by any third party bank/institution or any other person for any loan provided to the
Unsecured CD holder against pledge of such Unsecured NCDs as part of the funding, subject to
applicable law.

Future Borrowings

We shallbe entitled to make furtherissue of secured debentures and/or raise termloans or raise further funds
from time to time fromany persons, banks, financial institutions or bodies corporate or any other agency
without the consentof, or notification to or consultation with the holder of Unsecured NCDs or the Debenture
Trustee by creating a charge on any assets.

We shallbe entitled to make further issue of unsecured debentures and/or raise unsecured term loans or raise
further unsecured funds fromtime to time from any persons, banks, financial institutions or bodies corporate
orany otheragency without the consentof, or notification toor in consultation with the holder of Unsecured
NCDs or the Debenture Trustee.

Interest on Application Money

Interest on application monies received which are used towards allotment of NCDs

Our Company shall pay interest on application money on the amount allotted to the Applicants other
than the ASBA Applicants, subject to deduction of income tax under the provisions of the Income Tax
Act, 1961, as amended, as applicable, to any applicants to whom NCDs are allotted pursuant to the
Issue from the date of realization of the cheque(s)/demand draft(s) or after 3 (three) days from the
date of receipt of the application (being the date of upload of each application on the electronic
platform of the Stock Exchange) whichever is later and upto one day prior to the Deemed Date of
Allotment, at the rate of % per annum.

Our Company has a right to pre-close the Issue at any time up to 1 (one) day prior to Issue Closing Date
for receiving subscription in the Issue. Our Company shall in the event of such closing of the Issue,
subject to receipt of a minimum subscription of 75% of the Base Issue, i.e. ¥ 1,500 million, allot NCDs to
all applicants who have applied for NCDs upto the date of such early closure of Issue. Further our
Company shall pay interest on application money on the amount allotted to the Applicants, other than
the ASBA Applicants, subject to deduction of income tax under the provisions of the Income TaxAct,
1961, as amended, as applicable, to any applicants to whom NCDs are allotted pursuant to the Issue
from the date of realization of the cheque(s)/demand draft(s) or after 3 (three) days from the date
of receipt of the application (being the date of upload of each application on the electronic
platform of the Stock Exchange) whichever is later and upto one day prior to the Deemed Date of
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Allotment, at the rate of % per annum. However, it is clarified that in the event that our Company
does not receive a minimum subscription of 75% of the Base Issue, i.e. ¥ 1,500 million our Company will
not allot any NCDs to applicants and refund the subscription amounts forthwith, as set out herein.

The interest on application monies will be sent along with the Allotment Advice to all Applicants to
whom NCDs are allotted pursuant to the Issue, other than ASBA Applicants to whom NCDs are
allotted pursuant to the Issue. Our Company may enter into an arrangement with one or more banks
in one or more cities for direct credit of interest to the account of the Applicants other than ASBA
Applicants, as mentioned in the depositary records. Alternatively, the interest warrant will be
dispatched along with the Letter(s) of Allotment at the sole risk of the applicant, to the sole/first
applicant.

Interest on application monies received which are liable to be refunded

Our Company shall pay interest on application money which is liable to be refunded to the
Applicants, other than to the ASBA Applicants in accordance with the provisions of the Debt
Regulations and/or the Companies Act/the relevant provisions of the Companies Act, 2013 applicable as
on the date of this Draft Prospectus, or other applicable statutory and/or regulatory requirements,
subject to deduction of income tax under the provisions of the Income Tax Act, 1961, as amended, as
applicable, from the date of realization of the cheque(s)/demand draft(s) or after 3 (three) days
from the date of receipt of the application (being the date of upload of each application on the
electronic platform of the Stock Exchange) whichever is later and upto one day prior to the
Deemed Date of Allotment, at the rate of €% per annum. Such interest shall be paid along with the
monies liable to be refunded. Interest warrant will be dispatched / credited (in case of electronic
payment) to the account of the applicants as mentioned in the depositary records along with the
Letter(s) of Refund at the sole risk of the applicant, to the sole/first applicant.

In the event our Company does not receive a minimum subscription of 75% of the Base Issue, i.e.
% 1,500 million on the date of closure of the Issue, our Company shall pay interest on application
money which is liable to be refunded to the applicants, other than the ASBA Applicants in
accordance with the provisions of the Debt Regulations and/or the relevant provisions of the
Companies Act, 2013 applicable as on the date of this Draft Prospectus, or other applicable statutory
and/or regulatory requirements, subject to deduction of income tax under the provisions of the Income
Tax Act, 1961, as amended, as applicable, from the date of realization of the cheque(s)/demand
draft(s) or 3 (three) days from the date of receipt of the application (being the date of upload of
each application on the electronic platform of the Stock Exchange) whichever is later and upto the
date of closure of the Issue at the rate of 6.00% per annum. Such interest shall be paid along with the
monies liable to be refunded. Interest warrant will be dispatched / credited (in case of electronic
payment) to the account of the Applicants, other than ASBA Applicants, as mentioned in the
depositary records along with the Letter(s) of Refund at the sole risk of the applicant, to the
sole/first applicant.

Provided that, notwithstanding anything contained hereinabove, our Company shall not be liable to
pay any interest on monies liable to be refunded in case of (a) invalid applications or applications
liable to be rejected, and/or (b) applications which are withdrawn by the applicant, and/or (c)
monies paid in excess of the amount of NCDs applied for in the Application Form. Please refer to
“Rejection of Application” at page 241.
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ISSUE PROCEDURE

This section appliesto all Applicants. ASBA Applicantsand Applicants applying through the Direct Online
Application Mechanism (as defined hereinafter) should note that the ASBA process and the Direct Online
Application Mechanism involve application procedures that are different from the procedure applicable to
all other Applicants. Please note that all Applicants are required to pay the full Application Amount or
ensure that the ASBA Account has sufficient credit balance such that the entire Application Amount can be
blocked by the SCSB while making an Application. In case of ASBA Applicants, an amount equivalent to the
full Application Amount will be blocked by the SCSBs in the relevant ASBA Accounts.

ASBA Applicants should note that they may submit their ASBA Applications to the Members of the Syndicate
or Trading Members of the Stock Exchange only at the Syndicate ASBA Application Locations, or directly to
the Designated Branches of the SCSBs. Applicants otherthan direct ASBA Applicants are required to submit
their Applications to the Members of the Syndicate or Trading Members (at the application centres of the
Members of the Syndicate will be mentioned in the Application Form) or make online Applications using the
online payment gateway of the Stock Exchanges.

Applicants are advised to make their independent investigations and ensure that their Applications do not
exceed the investment limits or maximum number of NCDs that can be held by them under applicable lawor
as specified in this Draft Prospectus.

Please note that this section has been prepared based on the circular no. CIR./IMD/DF-1/20/2012 dated
July 27,2012 issued by SEBI (“Debt Application Circular”). The procedure mentioned in this section is
subject to the Stock Exchanges putting in place the necessary systems and infrastructure for
implementation of the provisions of the abovementioned circular, including the systems and
infrastructure required in relation to Applications made through the Direct Online Application
Mechanism and the online payment gateways to be offered by Stock Exchanges and accordingly is
subject to any further clarifications, notification, modification, direction, instructions and/or
correspondence that may be issued by the Stock Exchanges and/or SEBI. Please note that clarifications
and/or confirmations regarding the implementation of the requisite infrastructure and facilities in
relation to direct online applications and online payment facility have been sought from the Stock
Exchange and the Stock Exchange has confirmed that the necessary infrastructure and facilities for the
same have not been implemented by the Stock Exchange. Hence, the Direct Online Application facility
will not be available for this Issue.

PLEASE NOTE THAT ALL TRADING MEMBERS OF THE STOCK EXCHANGE(S) WHO WISH TO
COLLECT AND UPLOAD APPLICATION IN THIS ISSUE ON THE ELECTRONIC APPLICATION
PLATFORM PROVIDED BY THE STOCK EXCHANGES WILL NEED TO APPROACH THE
RESPECTIVE STOCK EXCHANGE(S) AND FOLLOW THE REQUISITE PROCEDURES AS MAY
BE PRESCRIBED BY THE RELEVANT STOCK EXCHANGE. THE FOLLOWING SECTION MAY
CONSEQUENTLY UNDERGO CHANGE BETWEEN THE DATES OF THIS DRAFT PROSPECTUS,
THE ISSUE OPENING DATE AND THE ISSUE CLOSING DATE.

THE MEMBERS OF THE SYNDICATE AND THE COMPANY SHALL NOT BE
RESPONSIBLE OR LIABLE FOR ANY ERRORS OR OMMISSIONS ON THE PART OF THE
TRADING MEMBERS IN CONNECTION WITH THE RESPOSIBILITY OF SUCH TRADING
MEMBERS IN RELATION TO COLLECTION AND UPLOAD OF APPLICATIONS IN THIS
ISSUE ON THE ELECTRONIC APPLICATION PLATFORM PROVIDED BY THE STOCK
EXCHANGES. FURTHER, THE RELEVANT STOCK EXCHANGE  SHALL BE
RESPONSIBLE FOR ADDRESSING INVESTOR GREIVANCES ARISING FROM
APPLICATIONS THROUGH TRADING MEMBERS REGISTERED WITH SUCH STOCK
EXCHANGE.

Please note that for the purposes of this section, the term “Working Day” shall mean all days excluding
Sundays or a public holiday in India or at any other payment centre notified in terms of the Negotiable
Instruments Act, 1881, except with reference to Issue Period and Record Date, where working days
shall mean all days, excluding Saturdays, Sundays and public holiday in India or at any other payment
centre notified in terms of the Negotiable Instruments Act, 1881.
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Who can apply?

The following categories of persons are eligible to apply in the Issue.

Category |

= Public financial institutions, statutory corporations, commercial banks, co-operative banks and

RRBs, multilateral and bilateral development financial institutions, and state industrial development
corporations which are authorised to invest in the NCDs;

" Provident funds, pension funds, superannuation funds and gratuity funds, which are authorised to
invest in the NCDs;

= Alternative Investment Funds, subject to investment conditions applicable to them under the
Securities and Exchange Board of India (Alternative Investment Funds) Regulations, 2012;

" Insurance Companies;

= State industrial development corporations;

= Insurance funds set up and managed by the army, navy, or air force of the Union of India;

= Insurance funds set up and managed by the Department of Posts, the Union of India;

= National Investment Fund; and

= Mutual Funds.

Category Il

= Companies; bodies corporate and societies registered under the applicable laws in India and
authorised to invest in the NCDs;

= Public/ private charitable/ religious trusts which are authorised to invest in the NCDs;

= Scientific and/or industrial research organisations, which are authorised to invest in the NCDs;

= Partnership firms in the name of the partners;

= Limited Liability Partnerships formed and registered under the provisions of the Limited Liability
Partnership Act, 2008 (No. 6 of 2009); and

Category Il

] Resident Indian individuals and Hindu Undivided Families through the Karta.

Participation of any of the aforementioned categories of persons or entities is subject to the applicable
statutory and/or regulatory requirements in connection with the subscription to Indian securities by such
categories of persons or entities.

Applicants are advised to ensure that they hawe obtained the necessary statutory and/or regulatory
permissions/consents/approvals in connection with applying for, subscribing to, or seeking allotment of
NCDs pursuant to the Issue.

The Lead Manager and its respective associates and affiliates are permitted to subscribe in the Issue.

The information below is given for the benefit of Applicants. Our Company and the Lead Manager are not
liable for any amendment or modification or changes in applicable laws or regulations, which may occur after
the date of this Draft Prospectus.

How to apply?

Availability of Prospectus and Application Forms

Please note that there is a single Application Form for ASBA Applicants as well as non-ASBA
Applicants who are persons resident in India.

Copies of the abridged Prospectus containing the salient features of the Prospectus together with
Application Forms and copies of this Draft Prospectus may be obtained from our Registered Office, the
Lead Manager, the Registrar, the Lead Brokers and the Designated Branches of the SCSBs. Additionally the
Prospectus and the Application Forms will be available
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(i) for download on the website of BSE at www.bseindia.com, and the website of the Lead Manager at
www.icicisecurities.com; and

(ii) at the designated branches of the SCSB and the Members of the Syndicate at the Syndicate ASBA
Application Locations.

Electronic Application Forms will also be available on the website of the Stock Exchange. A hyperlink to the
website of the Stock Exchange for this facility will be provided on the website of the Lead M anager and the
SCSBs. Further, Application Forms will also be provided to Trading Members at their request.

Methods of Application

An eligible investor desirous of applying in the Issue can make Applications by one of the following
methods:

1 Applications through the ASBA process; and
2. Non-ASBA Applications.

Applicants are requested to note that in terms of the Debt Application Circular, SEBI has mandated issuers to
provide, through a recognized stock exchange which offers such a facility, an online interface enabling direct
application by investors to a public issue of debt securities with an online payment facility (“Direct Online
Application Mechanism”). 1In this regard, SEBI has, through the Debt Application Circular, directed
recognized stock exchanges in India to put in necessary systems and infrastructure for the implementation of
the Debt Application Circular and the Direct Online Application Mechanism infrastructure for the
implementation of the Debt Application Circular and the Direct Online Application Mechanism. Please note
that the Applicants will not have the option to apply for NCDs underthe Issue, through the direct online
applications mechanismof the Stock Exchange. Please note that clarificationsand/or confirmations regarding
the implementation of the requisite infrastructure and facilities in relation to direct online applications and
online payment facility have been sought from the Stock Exchange and the Stock Exchange has confirmed
that the necessary infrastructure and facilities for the same have not been implemented by the Stock
Exchange. Hence, the Direct Online Application facility will not be available for this Issue.

Applications through the ASBA process

Applicants can submit their Applications through the ASBA process by submitting the Application Forms in
physical mode to the SCSB with whom the ASBA Account is maintained or through the Members of the
Syndicate or Trading Members (ASBA Applications through the Members of the Syndicate and Trading
Members shall hereinafter be referred to as the “Syndicate ASBA”), prior to or on the Issue Closing Date.
ASBA Applications through the Members of the Syndicate and Trading Members is permitted only at
the Syndicate ASBA Application Locations (Mumbai, Chennai, Kolkata, Delhi, Ahmedabad, Rajkot,
Jaipur, Bangalore, Hyderabad, Pune, Vadodara and Surat). Kindly note that Application Forms
submitted by ASBA Applicants to Members of the Syndicate and the Trading Members at the Syndicate
ASBA Application Locations will not be accepted if the SCSB with which the ASBA Account, as specified
in the Application Form is maintained has not named at least one branch at that location for the Member of
the Syndicate or the Trading Members to deposit the Application Form (A list of such branches is available at
http://www.sebi.gov.in/cms/sebi_data/attachdocs/1366178697250.html.  The Members of Syndicate and
Trading Members shall accept ASBA Applications only at the Syndicate ASBA Application Locations and
should ensure that they verify the details about the ASBA Account and relevant SCSB prior to accepting the
Application Form.

Trading Members shall, upon receipt of physical Application Forms from ASBA Applicants, upload the
details of these Application Forms to the online platform of the Stock Exchange and submit these Application
Forms with the SCSB with whom the relevant ASBA Accounts are maintained in accordance with the Debt
Application Circular.

An ASBA Applicant shall submit the Application Form, which shall be stamped at the relevant Designated

Branch of the SCSB. Application Forms in physical mode, which shall be stamped, can also be submitted to
be Members of the Syndicate and the Trading Members at the Syndicate ASBA Application Locations. The
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SCSB shall block an amount in the ASBA Account equal to the Application Amount specified in the
Application Form.

Our Company, our directors, affiliates, associates and their respective directors and officers, Lead Manager
and the Registrar shall not take any responsibility for acts, mistakes, errors, omissions and commissions etc.
in relation to ASBA Applications accepted by SCSBs and Trading Members, Applications uploaded by
SCSBs, Applications accepted but not uploaded by SCSBs or Applications accepted and uploaded without
blocking funds in the ASBA Accounts. It shall be presumed that for Applications uploaded by SCSBs, the
Application Amount has been blocked in the relevant ASBA Account. Further, all grievances against Trading
Members in relation to the Issue should be made by Applicants directly to the Stock Exchange.

Please note that you cannot apply for the NCDs through the ASBA process if you wish to be Allotted
the NCDs in physical form.

Non-ASBA Applications

(i) Non- ASBA Applications for Allotment of the NCDs in dematerialised form

Applicants may submit duly filled in Application Forms either in physical or downloaded Application Forms
to the Members of the Syndicate or the Trading Members accompanied by account payee cheques/ demand
drafts prior to or on the Issue Closing Date. The Members of the Syndicate and Trading Members shall,
upload the non-ASBA Application on the online platforms of the Stock Exchange from 10:00 a.m. till 5.00
p.m. (Indian Standard Time) during the Issue Period, following which they shall acknowledge the uploading of
the Application Form by stamping the acknowledgment slip with the date and time and returning it to the
Applicant. This acknowledgment slip shall serve as the duplicate of the Application Form for the records of
the Applicant and the Applicant should preserve this and should provide the same for any grievances relating
to their Applications.

Upon uploading the Application on the online platform of the Stock Exchange, the Members of the Syndicate
and Trading Members will submit the Application Forms, along with the relevant payment instruments
(cheques or demand drafts) to the Escrow Collection Banks, which will realise the payment instrument, and
send the Application details to the Registrar. The Members of the Syndicate/ Trading Members are requested
to note that all Applicants are required to be banked with only the designated branches of Escrow Collection
Banks, as mentioned in the Application Form. The Registrar shall match the Application details as received
from the online platform of the Stock Exchange with the Application Amount details received from the
Escrow Collection Banks for reconciliation of funds received from the Escrow Collection Banks. In case of
discrepancies between the two data bases, the details received from the online platform of the Stock
Exchange will prevail. Upon Allotment, the Registrar will credit the NCDs in the demat accounts of the
successful Applicants as mentioned in the Application Form.

Please note that neither our Company, nor the Members of the Syndicate, nor the Registrar shall be
responsible for redressal of any grievances that Applicants may have in regard to the non-ASBA Applications
made to the Trading Members, including, without limitation, relating to non-upload of the Applications data.
All grievances against Trading Members in relation to the Issue should be made by Applicants to the relevant
Stock Exchange.

(i) Non- ASBA Applications for Allotment of the NCDs in physical form*

Applicants can also apply for Allotment of the NCDs (under (Option I, Option II, Option IIl ,Option 1V,
Option V, Option V1) in physical form by submitting duly filled in Application Forms to the Members of the
Syndicate or the Trading Members, along with the accompanying account payee cheques or demand drafts
representing the full Application Amount and KYC documents as specified in the sections titled “lssue
Procedure — Applications by various Applicant Categories” and “Issue Procedure - Additional instructions
specific for Applicants seeking Allotment of the NCDs in physical form” at pages 238 and 239. The
Members of the Syndicate and Trading Members shall, upon submission of the Application Forms to them,
verify and check the KYC documents submitted by such Applicants and upload details of the Application on
the online platform of the Stock Exchange, following which they shall acknowledge the uploading of the
Application Form by stamping the acknowledgment slip with the date and time and returning it to the
Applicant. This acknowledgment slip shall serve as the duplicate of the Application Form for the records of
the Applicant and the Applicant shall preserve this and should provide the same for any queries relating to
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non-Allotment of NCDs in the Issue.

Upon uploading of the Application details, the Members of the Syndicate and Trading Members will submit
the Application Forms, along with the payment instruments to the Escrow Collection Banks, which will
realise the payment instrument, and send the Application Formand the KYC documents to the Registrar, who
shall check the KYC documents submitted and match Application details as received from the online
platform of the Stock Exchange with the Application Amount details received from the Escrow Collection
Banks for reconciliation of funds received from the Escrow Collection Banks. In case of discrepancies
between the two data bases, the details received fromthe online platform of the Stock Exchange will prevail.
The Members of the Syndicate/ Trading Members are requested to note that all Applicants are required to be
banked with only the designated branches of Escrow Collection Banks, as mentioned in the Application
Form. Upon Allotment, the Registrar will dispatch NCD Certificates to the successful Applicants to their
addresses as provided in the Application Form by means of speed post or registered post. Please note that, in
the ewent that KYC documents of an Applicant are not in order, the Registrar will withhold the
dispatch of NCD Certificates pending receipt of complete KYC documents from such Applicant. In
such circumstances, successful Applicants should provide complete KYC documents to the Registrar at
the earliest.

Please note that in such an ewent, any delay by the Applicant to provide complete KYC documents to
the Registrar will be at the Applicant’s sole risk and neither our Company, the Registrar, the Escrow
Collection Banks, or the Members of the Syndicate, will be liable to compensate the Applicants for any
losses caused to them due to any such delay, or liable to pay any interest on the Application Amounts
for such period during which the NCD Certificates are withheld by the Registrar. Further, our
Company will not be liable for any delays in payment of interest on the NCDs allotted to such
Applicants, and will will not be liable to compensate such Applicants for any losses caused to them due
to any such delay, or liable to pay any interest for such delay in payment of interest on the NCDs.

Members of the Syndicate or Trading Members are also required to ensure that the Applicants are competent
to contract under the Indian Contract Act, 1872 including minors applying through guardians, at the time of
acceptance of the Application Forms.

As per Section 29 of the Companies Act, 2013, debentures may be issued to the public only in dematerialised form. In this regard, we had sought
permission from SEBI vide letter dated December 12, 2013 for issuance of NCDs pursuant to this Issue in physical as well as dematerialisedform.
T hereafter we have received approval from SEBI, vide letter dated December 20, 2013, for issuance of NCDs pursuant to this Issue in physical as
well as dematerialised form.

To supplement the foregoing, the mode and manner of Application and submission of Application Forms is
illustrated in the following chart.

Mode of To whom the Application Form has to be submitted
Application
ASBA Applications i to the Members of the Syndicate only at the Syndicate ASBA Application Locations; or

ii. to the Designated Branches of the SCSBs where the ASBA Account is maintained; or
iii. to Trading Members only at the Syndicate ASBA Application Locations.

Non- ASBA i to the Members of the Syndicate; or
Applications ii. to Trading Members.

Application Size
Each Application should be for a minimum of 10 NCDs and in multiples of one NCD thereafter (for all

options of NCDs, namely Option I, Option Il, Option Ill, Option IV, Option V, Option VI, Option VI,
Option VI, Option 1X, Option X and Option XI either taken individually or collectively).
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APPLICATIONS BY VARIOUS APPLICANT CATEGORIES
Applications by Mutual Funds

A mutual fund scheme cannot invest more than 15.00% of its NAV in debt instruments issued by a single
company which are rated not below investment grade by a credit rating agency authorised to carry out such
activity. Such investment limit may be extended to 20.00% of the NAV of the scheme with the prior approval
of the board of trustees and the board of asset management company.

A separate Application can be made in respect of each scheme of an Indian mutual fund registered with SEBI
and such Applications shall not be treated as multiple Applications. Applications made by the AMCs or
custodians of a Mutual Fund shall clearly indicate the name of the concerned scheme for which the
Application is being made. An Applications Forms by a mutual fund registered with SEBI for Allotment of
the NCDs in physical form must be also accompanied by certified true copies of (i) its SEBI registration
certificates (i) the trust deed in respect of such mutual fund (ii) a resolution authorising investment and
containing operating instructions and (iii) specimen signatures of authorized signatories. Failing this, our
Company reserves the right to accept or reject any Application from a Mutual Fund for Allotment of the
NCDs in physical form in whole or in part, in either case, without assigning any reason therefor.

Application by Scheduled Banks, Co-operative Banks and RRBs

Scheduled Banks, Co-operative Banks and RRBs can apply in this Issue based upon their own investment
limits and approvals. Applications by them for Allotment of the NCDs in physical form must be accompanied
by certified true copies of (i) a board resolution authorising investments; and (ii) a letter of authorisation.
Failing this, our Company reserves the right to accept or reject any Application for Allotment of the NCDs in
physical form in whole or in part, in either case, without assigning any reason therefor.

Application by Insurance Companies

In case of Applications for Allotment of the NCDs in physical form made by an Insurance Company, a
certified copy of its certificate of registration issued by IRDA must be lodged along with Application Form.
The Applications must be accompanied by certified copies of (i) its Memorandum and Articles of
Association; (ii)a power of attorney (iii) a resolution authorising investment and containing operating
instructions; and (iv) specimen signatures of authorized signatories. Failing this, our Company reserves the
right to accept or reject any Application for Allotment of the NCDs in physical form in whole or in part, in
either case, without assigning any reason therefor.

Applications by Alternative Investments Funds

Applications made by an Alternative Investments Fund eligible to invest in accordance with the Securities
and Exchange Board of India (Alternate Investment Funds) Regulations, 2012, must be accompanied by
certified true copies of: (i) the SEBI registration certificate of such Alternative Investment Fund; (ii) a
resolution authorising the investment and containing operating instructions; and (iii) specimen signatures of
authorised persons. Failing this, our Company reserves the right to accept or reject any Applications for
Allotment of the NCDs in whole or in part, in either case, without assigning any reason thereof. Alternative
Investment Funds applying for Allotment of the NCDs shall at all time comply with the conditions for
categories as per their SEBI registration certificate and the Securities and Exchange Board of India
(Alternate Investment Funds) Regulations, 2012.

Applications by Trusts

In case of Applications for Allotment of the NCDs in physical form made by trusts, settled under the Indian
Trusts Act, 1882, or any other statutory and/or regulatory provision governing the settlement of trusts in
India, Applicants must submit a (i) a certified copy of the registered instrument for creation of such trust;
(i)a power of attorney, if any, in favour of one or more trustees thereof; (iii) such other documents
evidencing registration thereof under applicable statutory/regulatory requirements. Further, any trusts
applying for NCDs pursuant to the Issue must ensure that (a) they are authorised under applicable
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statutory/regulatory requirements and their constitution instrument to hold and invest in debentures; (b) they
have obtained all necessary approvals, consents or other authorisations, which may be required under
applicable statutory and/or regulatory requirements to invest in debentures; and (c) Applications made by
them do not exceed the investment limits or maximum number of NCDs that can be held by them under
applicable statutory and or regulatory provisions. Failing this, our Company reserves the right to accept or
reject any Applications for Allotment of the NCDs in physical form in whole or in part, in either case,
without assigning any reason therefor.

Applications by Public Financial Institutions or statutory corporations, which are authorized to
invest in the NCDs

Applications by Public Financial Institutions or statutory corporation for Allotment of the NCDs in physical
form must be accompanied by certified true copies of: (i) any Act/rules under which such Applicant is
incorporated; (ii) a resolution of the board of directors of such Applicant authorising investments; and
(iii) specimen signature of authorized persons of such Applicant. Failing this, our Company reserves the
right to accept or reject any Applications for Allotment of the NCDs in physical form in whole or in part, in
either case, without assigning any reason therefor.

Applications made by companies, bodies corporate and societies registered under the applicable
laws in India

Applications made by companies, bodies corporate and registered societies for Allotment of the NCDs in
physical form must be accompanied by certified true copies of: (i) any Act/rules under which such Applicant
is incorporated; (ii) a resolution of the board of directors of such Applicant authorising investments; and
(i) specimen signature of authorized persons ofsuch Applicant. Failing this, our Company reserves the right
to accept or reject any Applications for Allotment of the NCDs in physical formin whole or in part, in either
case, without assigning any reason therefor.

Indian scientific and/ or industrial research organizations, which are authorized to inwest in the
NCDs

Applications by scientific and/ or industrial research organisations which are authorised to invest in the
NCDs must be accompanied by certified true copies of: (i) any Act/rules under which such Applicant is
incorporated; (ii) a resolution of the board of directors of such Applicant authorising investments; and
(iii) specimen signature of authorized persons of such Applicant. Failing this, our Company reserves the
right to accept or reject any Applications for Allotment of the NCDs in physical form in whole or in part, in
either case, without assigning any reason therefor.

Partnership firms formed under applicable Indian laws in the name of the partners and Limited
Liability Partnerships formed and registered under the provisions of the Limited Liability
Partnership Act, 2008

Applications made by partnership firms and limited liability partnerships formed and registered under the
Limited Liability Partnership Act, 2008 must be accompanied by certified true copies of: (i) the partnership
deed for such Applicants; (ii) any documents evidencing registration of such Applicant thereof under
applicable statutory/regulatory requirements; (iii) a resolution authorizing the investment and containing
operating instructions; and (iv) specimen signature of authorized persons of such Applicant. Failing this, our
Company reserves the right to accept or reject any Applications for Allotment of the NCDs in physical form
in whole or in part, in either case, without assigning any reason therefor.

Applications under a power of attorney by limited companies, corporate bodies and registered
societies

In case of Applications made pursuant to a power of attorney by Applicants from Category I, a certified copy
of the power of attorney or the relevant resolution or authority, as the case may be, along with a certified
copy of the memorandum of association and articles of association and/or bye laws must be lodged along
with the Application Form. Failing this, our Company reserves the right to accept or reject any Application in
whole orin part, in either case, without assigning any reason therefor.
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In case of Applications made pursuant to a power of attorney by Applicants from Category Il and Category
I, a certified copy of the power of attorney must be lodged along with the Application Form.

In case of physical ASBA Applications made pursuant to a power of attorney, a certified copy of the power
of attorney must be lodged along with the Application Form. Failing this, our Company, in consultation with
the Lead Manager, reserves the right to reject such Applications.

Our Company, in its absolute discretion, reserwes the right to relax the abowe condition of
attaching the power of attorney along with the Application Forms subject to such terms and
conditions that our Company and the Lead Manager may deem fit.

Applications by provident funds, pension funds, superannuation funds and gratuity funds which
are authorized to inwvest in the NCDs

Applications by provident funds, pension funds, superannuation funds and gratuity funds which are
authorised to invest in the NCDs, for Allotment of the NCDs in physical form must be accompanied by
certified true copies of: (i) any Act/rules under which they are incorporated; (ii) a power of attorney, if
any, in favour of one or more trustees thereof, (ii) a board resolution authorising investments; (iii) such
other documents evidencing registration thereof under applicable statutory/regulatory requirements;
(iv) specimen signature of authorized person; (v) a certified copy of the registered instrument for
creation of such fund/trust; and (vi) any tax exemption certificate issued by Income Tax authorities.
Failing this, our Company reserves the right to accept or reject any Applications for Allotment of the NCDs
in physical form in whole or in part, in either case, without assigning any reason therefor.

Applications by National Investment Funds

Application made by a National Invest Fund for Allotment of the NCDs in physical form must be
accompanied by certified true copies of: (i) a resolution authorising investment and containing operating
instructions; and (ii) specimen signatures of authorized persons. Failing this, our Company reserves the right
to accept or reject any Applications for Allotment of the NCDs in physical formin whole or in part, in either
case, without assigning any reason therefor.

Applications cannot be made by:

@) Minors without a guardian name (A guardian may apply on behalf of a minor. However, the name
of the guardian will need to be mentioned on the Application Form);

(b) Foreign nationals;

©) Persons resident outside India;

()] Foreign Institutional Investors;

e) Non Resident Indians;

) Qualified Foreign Investors;

@ Overseas Corporate Bodies;

(h) Foreign Venture Capital Funds;

0) Persons ineligible to contract under applicable statutory/ regulatory requirements.

In case of Applicationsfor Allotment of the NCDs in dematerialised form, the Registrar shall verify the above
on the basis of the records provided by the Depositories based on the DP ID and Client ID provided by the
Applicantsinthe Application Form and uploaded onto the electronic system of the Stock Exchanges by the
Members of the Syndicate or the Trading Members, as the case may be.

Payment instructions

Payment mechanism for ASBA Applicants

An ASBA Applicant shall specify details of the ASBA Account Number in the App lication Form and the
relevant SCSB shall block an amount equivalent to the Application Amount in the ASBA Account specified

in the Application Form. Upon receipt of an intimation from the Registrar, the SCSBs shall, on the
Designated Date, transfer such blocked amount from the ASBA Account to the Public Issue Accountin terms
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of the Escrow Agreement. The balance amount remaining after the finalisation of the Basis of Allotment shall
be unblocked by the SCSBs on the basis of the instructions issued in this regard by the Registrar to the
respective SCSB within 12 (twelve) Working Days of the Issue Closing Date. The Application Amount shall
remain blocked in the ASBA Account until transfer of the Application Amount to the Public Issue Account,
or until withdrawal/ failure of the Issue or until rejection of the ASBA Application, as the case may be.

Payment mechanism for non ASBA Applicants

We shall open Escrow Accounts with one or more Escrow Collection Banks in whose favour the Applicants
(except for ASBA Applicants) shall draw cheques or demand drafts. All Applicants would be required to pay
the full Application Amount at the time of the submission of the Application Form. Cheques or demand drafts
for the Application Amount received from Applicants would be deposited by the Members of the Syndicate
and Trading Members, as the case may be, in the Escrow Accounts.

Details of the branches of the Escrow Collection Banks where the Application Forms along with cheques/
demand drafts submitted by a non-ASBA Applicants shall be deposited by the Members of the Syndicate
and Trading Members are available on the website of the Lead Manager at www.icicisecurities.com. A link
to the said web pages shall also be available on the website of BSE at www.bseindia.com. A link shall also
be provided to the above mentioned websites in the Application Form as well.

Each Applicant (except for ASBA Applicants) shall draw a cheque or demand draft for the Application
Amount as per the following terms:

a) The payment instruments from the Applicants shall be payable into the Escrow Account drawn in
favour of “Escrow Account Muthoot Finance NCD Public Issue”.

b) Payments should be made by cheque, or a demand draft drawn on any bank (including a co -operative
bank), which is situated at, and is a member of or sub-member of the bankers’ clearing house located
at the centre where the Application Form is submitted. Outstation cheques/bank drafts drawn on
banks not participating in the clearing process will not be accepted and Applications accompan ied by
such cheques or bank drafts are liable to be rejected.

C) The monies deposited in the Escrow Account will be held for the benefit of the Applicants until the
Designated Date.

d) On the Designated Date, the Escrow Collection Banks shall transfer the funds from the Escrow
Account as per the terms of the Escrow Agreement and this Draft Prospectus into the Public Issue
Account. The Escrow Collection Bank shall also, upon receipt of instructions from the Lead Manager
and the Registrar, transfer all amounts payable to Applicants, who have not been allotted NCDs to
the Refund Accounts.

Please note that Applicants from Category | can also pay Application Amounts through the RTGS
mechanism.

Applicants should note that the escrow mechanismis not prescribed by SEBI and has been established as an
arrangement between our Company, the Lead Manager, the Escrow Collection Banks and the Registrar to
facilitate collections from the Applicants.

Please note that Applications accompanied by Application Amounts in cash/ stock invest/ money orders/
postal orders will not be accepted.

The Escrow Collection Banks will act in terms of this Draft Prospectus and the Escrow Agreement. The
Escrow Collection Banks shall not exercise any lien whatsoever over the monies deposited therein. It is
mandatory for our Company to keep the proceeds of the Issue in an escrow account until the documents for
creation of security as stated in this Draft Prospectus are executed.
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Additional information for Applicants

1 Application Forms submitted by Applicants (except for Applicants applying for the NCDs in
physical form) whose beneficiary accounts are inactive shall be rejected.

2. For ASBA Applicants, no separate receipts will be issued for the money blocked on the submission
of Application Form. However, the collection centre of the Members of the Syndicate or the SCSB
or the Trading Member, as the case may be, will acknowledge the receipt of the Application Forms
by stamping and returning to the Applicant the acknowledgement slip. This acknowledgement slip
will serve as the duplicate of the Application Form for the records of the Applicant.

3. Applications should be submitted on the Application Form only. In the event that physical
Application Forms do not bear the stamp of the Members of the Syndicate/ Trading Member or the
relevant Designated Branch, they are liable to be rejected.

Applicants are advised not to submit Application Forms to Escrow Collection Banks and the same will
be rejected in such cases and the Applicants will not be entitled to any compensation whatsoever.

Filing of the Prospectus with ROC
A copy of the Prospectus shall be filed with the ROC in terms of section 26 of the Companies Act, 2013.
Pre-Issue Adwertisement

Our Company will issue a statutory advertisement on or before the Issue Opening Date. This advertisement
will contain the information as prescribed under the SEBI Debt Regulations and Section 30 of the Companies
Act, 2013. Material updates, if any, between the date of filing of the Prospectus with the ROC and the date
of release of this statutory advertisement will be included in the statutory advertisement.

Instructions for completing the Application Form
@) Applications must be made in the prescribed Application Form.

(b) Application Forms are to be completed in full, in BLOCK LETTERS in ENGLISH and in
accordance with the instructions contained in this Draft Prospectus and the Application Form.
Incomplete Application Forms are liable to be rejected. Applicants should note that the Members
of the Syndicate, or the Trading Members, as appropriate, will not be liable for errors in data
entry due to incomplete or illegible Application Forms.

(©) Applications are required to be for a minimum of such NCDs and in multiples of such NCDs
thereafter as specified in this Draft Prospectus.

()] Thumb impressions and signatures other than in the languages specified in the Eighth Schedule in
the Constitution of India must be attested by a Magistrate or a Notary Public or a Special Executive
Magistrate under official seal.

) Applications should be in single or joint names and not exceeding three names, and in the same
order as their Depository Participant details (in case of Applicants applying for Allotment of the
NCDs in dematerialized form) and Applications should be made by Karta in case the Applicant
is an HUF.

® Applicants applying for Allotment in dematerialised for must provide details of valid and active
DP ID, Client ID and PAN clearly and without error. On the basis of such Applicant’s active DP
ID, Client ID and PAN provided in the Application Form, and as entered into the electronic
Application system of the Stock Exchange by SCSBs, the Members of the Syndicate at the
Syndicate ASBA Application Locations and the Trading Members, as the case may be, the
Registrar will obtain from the Depository the Demographic Details. Invalid accounts, suspended
accounts or where such account is classified as invalid or suspended may not be considered for
Allotment of the NCDs.
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@ ASBA Applicants must ensure that their Application Forms are:
(i) made in a single name; and

(iiy completed in full, in BLOCK LETTERS in ENGLISH and in accordance with the
instructions contained in this Draft Prospectus and in the Application Form.

(h) If the ASBA Account holder is different from the ASBA Applicant, the Application Form
should be signed by the ASBA Account holder also, in accordance with the instructions
provided in the Application Form.

() All Applicants are required to tick the relevant column in the “Category of Investor” box in the
Application Form.

0) Applications for all the Options of the NCDs may be made in a single Application Form only.

(9] All Applicants are required to tick the relevant box of the “Mode of Application” in the
Application Form, choosing either the ASBA or Non-ASBA mechanism.

Applicants’ PAN, Depository Account and Bank Account Details

ALL APPLICANTS APPLYING FOR ALLOTMENT OF THE NCDS IN DEMATERIALISED
FORM SHOULD MENTION THEIR DP ID, CLIENT ID AND PAN IN THE APPLICATION
FORM. APPLICANTS MUST ENSURE THAT THE DP ID, CLIENT ID AND PAN GIVEN IN
THE APPLICATION FORM IS EXACTLY THE SAME AS THE DP ID, CLIENT ID AND PAN
AVAILABLE IN THE DEPOSITORY DATABASE. IF THE BENEFICIARY ACCOUNT IS
HELD IN JOINT NAMES, THE APPLICATION FORM SHOULD CONTAIN THE NAME AND
PAN OF BOTH THE HOLDERS OF THE BENEFICIARY ACCOUNT AND SIGNATURES OF
BOTH HOLDERS WOULD BE REQUIRED IN THE APPLICATION FORM.

On the basis of the DP ID, Client ID and PAN provided by them in the Application Form, the
Registrar will obtain from the Depository the Demographic Details of the Applicants including
PAN and MICR code. These Demographic Details would be used for giving Allotment Advice and
refunds (for non-ASBA Agpplicants), if any, to the Applicants. Hence, Applicants are advised to
immediately update their Demographic Details (including bank account details) as appearing on
the records of the Depository Participant and ensure that they are true and correct. Please note
that failure to do so could result in delays in despatch/ credit of refunds to Applicants, delivery of
Allotment Advice or unblocking of ASBA Accounts at the Applicants’ sole risk, and neither the
Members of the Syndicate nor the Trading Members, nor the Registrar, nor the Escrow Collection
Banks, nor the SCSBs, nor our Company shall hawe any responsibility and undertake any liability
for the same.

Applicants applying for Allotment of the NCDs in dematerialized form may note that in case the DP
ID, Client ID and PAN mentioned in the Application Form, as the case may be and entered into the
electronic Application system of the Stock Exchanges by the Members of the Syndicate, the Trading
Members or the SCSBs, as the case may be, do not match with the DP ID, Client ID and PAN
available in the Depository database or in case PAN is not available in the Depository database, the
Application Form is liable to be rejected and our Company, and the Members of the Syndicate shall
not be liable for losses, if any.

These Demographic Details would be used for all correspondence with the Applicants including mailing of
the Allotment Advice and printing of bank particulars on the refund orders or for refunds through electronic
transfer of funds, as applicable. The Demographic Details given by Applicants in the Application Form
would not be used for any other purpose by the Registrar except in relation to the Issue.

By signing the Application Form, Applicants applying for the NCDs in dematerialised form would be

deemed to have authorised the Depositories to provide, upon request, to the Registrar, the required
Demographic Details as available on its records.
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Refund orders/ Allotment Advice would be mailed by speed post or registered post at the address of the
Applicants as per the Demographic Details received from the Depositories. Applicants may note that
delivery of refund orders/ Allotment Advice may get delayed if the same once sent to the address obtained
from the Depositories are returned undelivered. In such an event, the address and other details given by the
Applicant (other than ASBA Applicants) in the Application Formwould be used only to ensure dispatch of
refund orders. Further, please note that any such delay shall be at such Applicants’ sole risk and neither our
Company, Escrow Collection Banks, Registrar nor the Lead Manager shall be liable to compensate the
Applicant for any losses caused to the Applicants dueto any such delay or liable to pay any interest for such
delay. In case of refunds through electronic modes as detailed in this Draft Prospectus, refunds may be
delayed if bank particulars obtained from the Depository Participant are incorrect.

In case of Applications made under powers of attorney, our Company in its absolute discretion, reserves the
right to permit the holder of a power of attorney to request the Registrar that for the purpose of printing
particulars on the refund order and mailing of the refund orders/Allotment Advice through speed post or
registered post, the Demographic Details obtained from the Depository of the Applicant shall be used.

In case no corresponding record is available with the Depositories, which matches the three parameters,
namely, DP ID, Client ID and PAN, then such Applications are liable to be rejected.

Hlectronic registration of Applications

@ The Members of the Syndicate, SCSBs and Trading Members will register the Applications using
the on-line facilities of Stock Exchange. The Lead Manager, our Company, and the Registrar are
not responsible for any acts, mistakes or errors or omission and commissions in relation to (i)
the Applications accepted by the SCSBs and Trading Members, (ii) the Applications uploaded
by the SCSBs and the Trading Members, (iii) the Applications accepted but not uploaded by the
SCSBs or the Trading Members, (iv) with respect to ASBA Applications accepted and uploaded
by the SCSBs without blocking funds in the ASBA Accounts or (iv) with respect to ASBA
Applications accepted and uploaded by Members of the Syndicate at the Syndicate ASBA
Application Locations for which the Application Amounts are not blocked by the SCSBs.

(b) The Stock Exchange will offer an electronic facility for registering Applications for the Issue. This
facility will be available on the terminals of Members of the Syndicate, Trading Members and the
SCSBs during the Issue Period. On the Issue Closing Date, the Members of the Syndicate, Trading
Members and the Designated Branches of the SCSBs shall upload the Applications till such time
as may be permitted by the Stock Exchange. This information will be available with the Members
of the Syndicate, Trading Members and the Designated Branches of the SCSBs on a regular basis.
Applicants are cautioned that a high inflow of high volumes on the last day of the Issue Period may
lead to some Applications received on the last day not being uploaded and such Applications will
not be considered for allocation.

(©) Based on the aggregate demand for Applications registered on the electronic facilities of the
Stock Exchange, a graphical representation of consolidated demand for the NCDs, as available
on the websites of the Stock Exchange, would be made available at the Application centres as
provided in the Application Form during the Issue Period.

()] At the time of registering each Application, SCSBs, the Members of the Syndicate and Trading
Members, as the case may be, shall enter the details of the Applicant, such as the Application
Form number, PAN, Applicant category, DP ID, Client ID, number and Option(s) of NCDs
applied, Application Amounts, details of payment instruments (for non — ASBA Applications)
and any other details that may be prescribed by the online uploading platform of the Stock
Exchange.

() A system generated TRS will be given to the Applicant as a proof of the registration of his
Application. It is the Applicant’s responsibility to obtain the TRS from the SCSBs, Members of
the Syndicate or the Trading Members, as the case may be. The registration of the Applications
by the SCSBs, Members of the Syndicate or Trading Members does not guarantee that the NCDs
shall be allocated/ Allotted by our Company. Such TRS will be non-negotiable and by itself will
not create any obligation of any kind.
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(f)

@)

(h)

The permission given by the Stock Exchange to use their network and software of the online
system should not in any way be deemed or construed to mean that the compliance with various
statutory and other requirements by our Company, and/or the Lead Manager are 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 compliance with the statutory and other requirements nor
does it take any responsibility for the financial or other soundness of our Company, the
management or any scheme or project of our Company; nor does it in any manner warrant, certify
or endorse the correctness or completeness of any of the contents ofthis Draft Prospectus; nordoes
it warrant that the NCDs will be listed or will continue to be listed on the Stock Exchange.

In case of apparent data entry error by either the Members of the Syndicate or the Trading
Members, in entering the Application Form number in their respective schedules, other things
remaining unchanged, the Application Form may be considered as valid and such exceptions
may be recorded in minutes of the meeting submitted to the Designated Stock Exchange.

Only Applications that are uploaded on the online system of the Stock Exchange shall be
considered for Allotment. The Members of the Syndicate, Trading Members and the Designated
Braches of the SCSBs shall capture all data relevant for the purposes of finalizing the Basis of
Allotment while uploading Application data in the electronic systems of the Stock Exchange. In
order that the data so captured is accurate the Members of the Syndicate, Trading Members and
the Designated Braches of the SCSBs will be given up to one Working Day after the Issue Closing
Date to modify/ verify certain selected fields uploaded in the online systemduring the Issue Period
after which the data will be sent to the Registrar for reconciliation with the data available with the
NSDL and CDSL.

General Instructions

Do

s,

S
Check if you are eligible to apply;
Read all the instructions carefully and complete the Application Form;

If the Allotment of the NCDs is sought in dematerialized form, ensure that the details about
Depository Participant and beneficiary account are correct and the beneficiary account is active;

Applications are required to be in single or joint names (not more than three);

In case of an HUF applying through its Karta, the Applicant is required to specify the name of an
Applicant in the Application Form as ‘XYZ Hindu Undivided Family applying through PQR’, where
POR is the name of the Karta;

Ensure that Applications are submitted to the Members of the Syndicate, Trading Members or the
Designated Branches of the SCSBs, as the case may be, before the closure of application hours on the
Issue Closing Date;

Ensure that the Application Forms (for non-ASBA Applicants) are submitted at the collection centres
provided in the Application Forms, bearing the stamp of a Member of the Syndicate or a Trading
Members of the Stock Exchange, as the case may be;

Information provided by the Applicants in the Application Form will be uploaded on to the online
platform of the Stock Exchange by the Members of the Syndicate and Trading Members, as the case
may be, and the electronic data will be used to make allocation/ Allotment. The Applicants should
ensure that the details are correct and legible;

Ensure that the Applicant’s names (for Applications for the NCDs in dematerialised form) given in the
Application Form is exactly the same as the names in which the beneficiary account is held with the
Depository Participant. In case the Application Form is submitted in joint names, ensure that the
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beneficiary account is also held in same joint names and such names are in the same sequence in which
they appear in the Application Form;

Ensure that you have funds equal to or more than the Application Amount in your ASBA Account
before submitting the Application Form for ASBA Applications;

Ensure that you mention your PAN in the Application Form. In case of joint applicants, the PAN of all
the Applicants should be provided, and for HUFs, PAN of the HUF should be provided. Any
Application Form without the PAN is liable to be rejected. Applicants should not submit the GIR
Number instead of the PAN as the Application is liable to be rejected on this ground;

Except for Application (i) on behalf of the Central or State Government and officials appointed by the
courts, and (ii) (subject to the circular dated April 3, 2008 issued by SEBI) from the residents of the state of
Sikkim, each of the Applicants should provide their PAN. Application Forms in which the PAN is not
provided will be rejected. The exemption for the Central or State Government and officials appointed by the
courts and for investors residing in the State of Sikkim is subject to (a) the Demographic Details received
from the respective depositories confirming the exemption granted to the beneficiary owner by a suitable
description in the PAN field and the beneficiary account remaining in “active status”; and (b) in the case of
residents of Sikkim, the address as per the demographic details evidencing the same.

Ensure that the Demographic Details (for Applications for the NCDs in dematerialised form) as
provided in the Application Form are updated, true and correct in all respects;

Ensure that you request for and receive a TRS for all your Applications and an acknowledgement as a
proof of having been accepted;

Ensure that you have obtained all necessary approvals from the relevant statutory and/or regulatory
authorities to apply for, subscribe to and/or seek Allotment of the NCDs;

Ensure that signatures otherthan in the languages specified in the Eighth Schedule to the Constitution of
India is attested by a Magistrate or a Notary Public or a Special Executive Magistrate under official seal;

Ensure that your Application Form bears the stamp of the relevant SCSB, Trading Members or the
Members of the Syndicate to whom the Application is submitted;

In the event that you are submitting an Application Formto a Trading Member, ensure that he is located
in a town/ city that has a designated branch of the Escrow Collection Banks (a list of such locations are
available on the websites of Stock Exchange, the Company and Lead Manager, a link for the same being
available in the Application Form);

Ensure that you receive a TRS from a designated branch of an SCSB, a Trading Member or from the
Members of the Syndicate, as the case may be, for the submission and upload of your Application Form
into the electronic platform of the Stock Exchange;

Applicants (other than ASBA Applicants) are requested to write the sole/ first Applicant’s name,
his phone number and the Application number on the rewerse of the instruments by which the
payments are made;

All Applicants are requested to tick the relevant column “Category of Investor” in the Application
Form; and

Tick the Option of NCDs in the Application Form that you wish to apply for.

Don’ts

Do not apply for lower than the minimum Application size;

Do not pay the Application amount in cash, by money order, postal order, stock invest;
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Do not send the Application Forms by post; instead submit the same to the Members of the Syndicate
and Trading Members (as the case may be) only;

Do not submit the GIR number instead of the PAN as the Application is liable to be rejected on this
ground;

Do not submit incorrect details of the DP ID, Client ID and PAN or provide details for a beneficiary
account which is suspended or for which details cannot be verified by the Registrar;

Do not fill up the Application Form such that the NCDs applied for exceeds the Issue size and/or
investment limit or maximum number of NCDs that can be held under the applicable laws or
regulations or maximum amount permissible under the applicable regulations;

Do not submit Applications on plain paper oron incomplete or illegible Application Forms;

Do not submit an Application in case you are not eligible to acquire the NCDs under applicable law
or your relevant constitutional documents or otherwise;

Do not submit the Application Forms without the Application Amount; and
Do not apply if you are not competent to contract under the Indian Contract Act, 1872.

Additional instructions specific for ASBA Applicants
Do’s

Before submitting the physical Application Form with the Member of the Syndicate at the Syndicate
ASBA Application Locations ensure that the SCSB, whose name has been filled in the Application
Form, has named a branch in that centre;

For ASBA Applicants applying through Syndicate ASBA, ensure that your Application Form is
submitted to the Members of the Syndicate at the Syndicate ASBA Application Locations and not to
the Escrow Collection Banks (assuming that such bank is not a SCSB), to our Company, the
Registrar or Trading Members;

For ASBA Applicants applying through the SCSBs, ensure that your Application Formis submitted at a
Designated Branch of the SCSB where the ASBA Account is maintained, and not to the Escrow
Collection Banks (assuming that such bank is not a SCSB), to our Company, the Registrar or the
Members of the Syndicate or Trading Members;

Ensure that the Application Form is signed by the ASBA Account holder in case the ASBA
Applicant is not the account holder;

Ensure that you have mentioned the correct ASBA Account number in the Application Form;

Ensure that you have funds equal to the Application Amount in the ASBA Account before
submitting the Application Form to the respective Designated Branch, or to the Members of the
Syndicate at the Syndicate ASBA Application Locations, or to the Trading Members, as the case may
be;

Ensure that you have correctly ticked, provided or checked the authorisation box in the Application
Form, or have otherwise provided an authorisation to the SCSB via the electronic mode, for the
Designated Branch to block funds in the ASBA Account equivalent to the Application Amount
mentioned in the Application Form; and

Ensure that you receive an acknowledgement from the Designated Branch or the concerned member

of the Syndicate, or the Trading Member, as the case may be, for the submission of the Application
Form.
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Don’ts

. Do not make payment of the Application Amounts in any mode other than through blocking of the
Application Amounts in the ASBA Accounts shall not be accepted under the ASBA process;

. Do not submit the Application Form with a Member of the Syndicate at a location other than the
Syndicate ASBA Application Locations;

. Do not submit non-ASBA Application Forms to any of the collection centres of the Escrow Collection
Banks or to the Registrar or directly to the Company;

. Do not send your physical Application Form by post. Instead submit the same with a Designated Branch
or a member of the Syndicate at the Syndicate ASBA Application Locations, or a Trading Member, as
the case may be; and

. Do not submit more than five Application Forms per ASBA Account.
Additional instructions specific for Applicants seeking Allotment of the NCDs in physical form

Any Applicant who wishes to subscribe to the NCDs in physical form shall undertake the following steps:

. Please apply for Allotment of NCDs under Option I, or Option Il, or Option Ill, or Option IV,
Option V, or Option VI in physical form.

Our Company would allot Option e Secured NCDs to all valid applications, wherein the
applicants have selected only Secured NCDs, but have not indicated their choice of the relevant
options of the Secured NCDs (Option I, Option Il, Option Ill, Option IV, Option V and Option
V).

Our Company would allot Option e Secured NCDs to all valid applications, wherein the
applicants have neither selected Secured NCDs nor Unsecured NCDs.

o Please complete the Application Form in all respects, by providing all the information
including PAN and Demographic Details. Howewer, do not provide the Depository Participant
details in the Application Form. The requirement for providing Depository Participant details shall be
mandatory only for the Applicants who wish to subscribe to the NCDs in dematerialised form.

. Please provide the following documents along with the Application Form:
@ Self-attested copy of the PAN card;

(b) Self-attested copy of your proof of residence. Any of the following documents shall be considered as a
verifiable proof of residence:

. ration card issued by the Gol; or
o valid driving license issued by any transport authority of the Republic of India; or
o electricity bill (not older than three months); or
o landline telephone bill (not older than three months); or
o valid passport issued by the Gol; or
. voter’s identity card issued by the Gol; or
. passbook or latest bank statement issued by a bank operating in India; or
. registered leave and license agreement or agreement for sale or rent agreement or flat
maintenance bill; or
o AADHAR letter; or
(©) Self-attested copy of a cancelled cheque of the bank account to which the amounts pertaining to

payment of refunds, interest and redemption, as applicable, should be credited.
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In absence of the cancelled cheque, our Company may reject the Application or it may consider the bank
details as given on the Application Form at its sole discretion. In such case the Company, Lead Manager
and Registrar shall not be liable for any delays/ errors in payment of refund and/ or interest.

The Applicant shall be responsible for providing the above information accurately. Delays or failure in
credit of the payments due to inaccurate details shall be at the sole risk of the Applicants and neither
the Lead Manager nor our Company shall have any responsibility and undertake any liability for the same.
Applications for Allotment of the NCDs in physical form, which are not accompanied with the
aforestated documents, may be rejected at the sole discretion of our Company.

In relation to the issuance of the NCDs in physical form, please note the following:

1 An Applicant has the option to seek Allotment of NCDs in either dematerialised or physical mode. No
partial Application for the NCDs shall be permitted and is liable to be rejected.

2. In case of NCDs that are being issued in physical form, our Company will issue one certificate to the
holders of the NCDs for the aggregate amount of the NCDs for each of the Options that are applied for
(each such certificate a “Consolidated NCD Certificate”).

3. Any Applicant who provides the Depository Participant details in the Application Form shall be
Allotted the NCDs in dematerialised form only. Such Applicant shall not be Allotted the NCDs in
physical form.

4, Our Company shall dispatch the Consolidated NCD Certificate to the address of the Applicant provided
in the Application Form.

The Members of the Syndicate and the Trading Members of the Stock Exchange shall ensure they shall accept
Application Forms only in such cities/ towns where the designated branches of the Escrow Collection Banks are
available. Details of the branches of the Escrow Banks where the Application Form along with the cheque/
demand draft submitted by a Non ASBA applicant shall be deposited by the Members of the Syndicate and
Trading Members are available on the websites of the Lead Manager at www.icicisecurities.com. A link to the
said web pages shall also be available on the website of BSE at www.bseindia.com. A link shall also be
provided to the above mentioned websites in the Application Forms as well.

Submission of Application Forms

For details in relation to the manner of submission of Application Forms, see the section titled “lIssue Procedure
— Methods of Application” at page 226.

OTHER INSTRUCTIONS
Joint Applications

Applications may be made in single or joint names (not exceeding three). In the case of joint Applications, all
payments will be made out in favour of the first Applicant. All communications will be addressed to the first
named Applicant whose name appears in the Application Form and at the address mentioned therein.

Additional/ Multiple Applications

An Applicant is allowed to make one or more Applications for the NCDs for the same or other Options of
NCDs, subject to a minimum Application size of ¥ 10,000.00 and in multiples of ¥ 1,000.00 thereafter (for all
options of NCDs, namely Option I, Option II, Option Ill, Option IV, Option V, Option VI, Option VII, Option
VI, Option IX, Option X and Option XI either taken individually or collectively), for each Application. Any
Application for an amount below the aforesaid minimum Application size will be deemed as an invalid
Application and shall be rejected. However, any Application made by any person in his individual capacity and
an Application made by such person in his capacity as a Karta of an HUF and/or as joint Applicant (second or
third applicant), shall not be deemed to be multiple Applications.
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Depository Arrangements

We have made depository arrangements with NSDL and CDSL for issue and holding of the NCDs in
dematerialised form. In this context:

(i) Tripartite Agreements dated December 8, 2010 and August 25, 2006, between us, the Registrar and
CDSL and NSDL, respectively have been executed, for offering depository option to the Applicants.

(i) It may be noted that NCDs in electronic form can be traded only on stock exchanges having electronic
connectivity with NSDL or CDSL. The Stock Exchanges have connectivity with NSDL and CDSL.

(iii) Interest or other benefits with respect to the NCDs held in dematerialised form would be paid to those
NCD holders whose names appear on the list of beneficial owners given by the Depositories to us as on
Record Date. In case of those NCDs for which the beneficial owner is not identified by the Depository
as on the Record Date/ book closure date, we would keep in abeyance the payment of interest or other
benefits, till such time that the beneficial owner is identified by the Depository and conveyed to us,
whereupon the interest or benefits will be paid to the beneficiaries, as identified, within a period of 30
days.

(iv) The trading of the NCDs shall be in dematerialized form only.

For further information relating to Applications for Allotment of the NCDs in dematerialised form, see the
sections titled “Issue Procedure — Methods of Application” and “Issue Procedure — General Instructions” at
pages 226 and 236, respectively.

Communications

All future communications in connection with Applications made in the Issue should be addressed to the
Registrar quoting all relevant details as regards the Applicant and its Application.

Applicants can contact our Compliance Officer as well as the contact persons of our Company/ Lead
Manager or the Registrar in case of any Pre-Issue related problems. In case of Post-Issue related problems
such as non-receipt of Allotment Advice/ credit of NCDs in depository’s beneficiary account/ refund orders,
etc., applicants may contact our Compliance Officer as well as the contact persons of our Company/Lead
Manager or Registrar. Please note that Applicants who have applied for the NCDs through Trading Members
should contact the Stock Exchange in case of any Post-Issue related problems, such as non-receipt of
Allotment Advice / credit of NCDs in depository’s beneficiary account/ refund orders, etc.

Rejection of Applications

The Board of Directors and/orany committee of our Company reserves its full, unqualified and absolute right
to acceptor reject any Application in whole or in part and in either case without assigning any reason thereof.

Application may be rejected on one or more technical grounds, including but not restricted to:

Number of NCDs applied for being less than the minimum Application size;

Applications not being signed by the sole/joint Applicants;

Applications submitted without payment of the Application Amount;

Investor Category in the Application Formnot being ticked;

Bank account details not provided in the Application Form;

Applications by persons not competent to contract under the Indian Contract Act, 1872 including a minor

without the name of a guardian;

Applications by stock invest or accompanied by cash/money order/postal order;

For ASBA Applications, where an authorization to the SCSB for blocking funds in the ASBA Account
has not been provided;

Applications uploaded after the expiry of the allocated time on the Issue Closing Date, unless extended

by the Stock Exchange, as applicable;

ASBA Applications submitted to the Members of Syndicate or Trading Members at locations other than

the Syndicate ASBA Application Locations or at a Designated Branch of a SCSB where the ASBA

Account is not maintained, and ASBA Applications submitted directly to an Escrow Collecting Bank
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(assuming that such bank is not a SCSB), to our Company or the Registrar;

Applications made without mentioning the PAN of the Applicant, except for Applications by or on behalf
of the Central or State Government and the officials appointed by the courts and by investors residing in
the State of Sikkim, provided such claims have been verified by the Depository Participants;

Date of birth for the sole/ first Applicant for persons applying for Allotment of NCDs in physical form
not mentioned in the Application Form;

GIR number mentioned in the Application Form instead of PAN,;

Applications for amounts greater than the maximum permissible amounts prescribed by applicable
regulations;

Applications by persons/entities who have been debarred from accessing the capital markets by SEBI,;
Applications by any persons outside India;

For Applications for Allotment in dematerialised form, DP ID, Client ID and PAN mentioned in the
Application Form do not match with the Depository Participant ID, Client ID and PAN available in the
records with the depositories;

In case of Applicants applying for the NCDs in physical form, if the address of the Applicant is not
provided in the Application Form;

Applications by persons who are not eligible to acquire the NCDs in terms of applicable laws, rules,
regulations, guidelines and approvals;

Copy of KYC documents not provided in case of option to hold NCDs in physical form;

Application Forms from ASBA Applicants not being signed by the ASBA Account holder, if the account
holder is different from the Applicant;

Applications for an amount below the minimum Application size;

ASBA Applications not having details of the ASBA Account to be blocked;

With respect to ASBA Applications, inadequate funds in the ASBA Account to enable the SCSB to block
the Application Amount specified in the Application Form at the time of blocking such Application
Amount in the ASBA Account or no confirmation is received from the SCSB for blocking of funds;
Applications where clear funds are not available in Escrow Accounts as per final certificates from Escrow
Collection Banks;

Applications by persons prohibited from buying, selling or dealing in shares, directly or indirectly, by
SEBI orany other regulatory authority;

Applications by Applicants seeking Allotment in dematerialised form whose demat accounts have been
'suspended for credit' pursuant to the circular issued by SEBI on July 29, 2010 bearing number
CIR/MRD/DP/22/2010;

Non- ASBA Applications accompanied by more than one payment instrument;

Applications not uploaded on the terminals of the Stock Exchange;

Applications for Allotment of NCDs in dematerialised form providing an inoperative demat account
number;

In case of Applications under power of attorney or by limited companies, corporate, trust etc., relevant
documents are not submitted along with the Application Form;

Applications (except for ASBA Applications) where clear funds are not available in Escrow Accounts as
per final certificates from the Escrow Collection Banks;

With respect to ASBA Applications, the ASBA Account not having credit balance to meet the
Application Amounts or no confirmation is received from the SCSB for blocking of funds;

Applications not uploaded on the terminals of the BSE; and

Applications for NCDs under Options VII, VIII, IX, X, and XI seeking Allotment in physical form.

For further instructions regarding Application for the NCDs, Applicants are requested to read the Application
Form.

Allotment Advice/ Refund Orders

In case of Applications other than those made through the ASBA process, the unutilised portion of the
Application Amounts will be refunded to the Applicant within 12 (twelve) Working Days of the Issue
Closure Date through any of the following modes:

Direct Credit — Applicants having bank accounts with the Bankers to the Issue shall be eligible to
receive refunds through direct credit. Charges, if any, levied by the relevant bank(s) for the same would
be borne by us.
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@)

(b)
©)

(@)

NECS - Payment of refund would be done through NECS for Applicants having an account at any of
the centres where such facility has been made available. This mode of payment of refunds would be
subject to availability of complete bank account details including the MICR code as available fromthe
Depositories. The payment of refunds through this mode will be done for Applicants having a bank
account at any centre where NECS facility has been made available (subject to availability of all
information for crediting the refund through NECS).

NEFT — Payment of refund shall be undertaken through NEFT wherever the Applicant’s bank has been
assigned the Indian Financial System Code (“IFSC”), which can be linked to a MICR, allotted to that
particular bank branch. IFSC Code will be obtained from the website of RBI as on a date immediately
prior to the date of payment of refund, duly mapped with MICR numbers. In case of online payment or
wherever the Investors have registered their nine digit MICR number and their bank account number
with the depository participant while opening and operating the demat account, the MICR number and
their bank account number will be duly mapped with the IFSC Code of that particular bank branch and
the payment of refund will be made to the Investors through this method.

RTGS - If the refund amount exceeds ¥ 200,000, Applicants have the option to receive refund through
RTGS. Charges, if any, levied by the refund bank(s) for the same would be borne by us. Charges, if any,
levied by the Applicant’s bank receiving the credit would be borne by the Applicant.

For all other Applicants (not being ASBA Applicants), refund orders will be despatched through speed
post/ registered post. Such refunds will be made by cheques, pay orders or demand drafts drawn in
favour of the sole/ first Applicants and payable at par.

In the case of Applicants other than ASBA Applicants, applying for the NCDs in dematerialised form, the
Registrar will obtain from the Depositories the Applicant’s bank account details, including the MICR code,
on the basis of the DP ID, Client ID and PAN provided by the Applicants in their Application Forms.
Accordingly, Applicants are advised to immediately update their details as appearing on the records of their
Depository Participants. Failure to do so may result in delays in dispatch of refund orders or refunds through
electronic transfer of funds, as applicable, and any such delay will be at the Applicant’s sole risk and neither
our Company, the Registrar, the Escrow Collection Banks, or the Members of the Syndicate, will be liable to
compensate the Applicants for any losses caused to them due to any such delay, or liable to pay any interest
for such delay.

In case of ASBA Applicants, the Registrar shall instruct the relevant SCSB to unblock the funds in the
relevant ASBA Account to the extent of the Application Amount specified in the Application Forms for
withdrawn, rejected or unsuccessful or partially successful ASBA Applications within 12 (twelve) Working
Days of the Issue Closing Date.

Our Company and the Registrar shall credit the allotted NCDs to the respective beneficiary accounts/
despatch the Letters of Allotment or letters of regret/ Refund Orders by registered post/speed post at the
Applicant’s sole risk, within 12 Working Days from the Issue Closing Date. We may enter into an
arrangement with one or more banks in one or more cities for refund to the account of the applicants through
Direct Credit/RTGS/NEFT.

Further,

Allotment of NCDs in the Issue shall be made within a time period of 12 Working Days fromthe Issue
Closure Date;

Credit to dematerialised accounts will be given within two Working Days from the Date of Allotment;;
Interest at a rate of 15.00% per annum will be paid if the Allotment has not been made and/or the refund
orders have not been dispatched to the Applicants within 12 Working Days fromthe Issue Closing Date,
for the delay beyond 12 Working Days; and

Our Company will provide adequate funds to the Registrar for this purpose.
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(b)

Retention of oversubscription

Our Company is making a public Issue of Secured NCDs and Unsecured NCDs aggregating upto
% 2,000 million with an option to retain oversubscription of NCDs up to ¥ 2,000 million.

Grouping of Applications and allocation ratio
For the purposes of the basis of allotment:

Applications received from Category | Applicants: Applications received from Applicants belonging to
Category I shall be grouped together, (“Institutional Portion™);

Applicationsreceived from Category Il Applicants: Applications received from Applicants belonging to
Category 1, shall be grouped together, (“Non-Institutional Portion™).

Applications receivedfrom Category Il Applicants: Applications received from Applicants belonging to
Category Il shall be grouped together, (“Individual Category Portion™).

For removal of doubt, the terms “Institutional Portion”, “Non-Institutional Portion” and “Individual
Category Portion” are individually referred to as “Portion” and collectively referred to as “Portions”.

For the purposes of determining the number of NCDs available for allocation to each of the abovementioned
Portions, our Company shall have the discretion of determining the number of NCDs to be allotted over and
above the Base Issue, in case our Company opts to retain any oversubscription in the Issue upto ¥ 2,000
million. The aggregate value of NCDs decided to be allotted over and above the Base Issue, (in case our
Company opts to retain any oversubscription in the Issue), and/or the aggregate value of NCDs upto the Base
Issue Size shall be collectively termed as the “Overall Issue Size”.

Basis of Allotment

Allotments in the first instance:

Applicants belonging to the Institutional Portion, in the first instance, will be allocated NCDs upto 5% of
Overall Issue Size on first come first serve basis which would be determined on the date of upload of
their Applications in to the electronic platform of the Stock Exchange;

Applicants belonging to the Non-Institutional Portion, in the first instance, will be allocated
NCDs upto 5% of Overall Issue Size on first come first serve basis which would be determined
on the date of upload of their Applications in to the electronic platform of the Stock Exchange;

Applicants belonging to the Individual Category Portion, in the first instance, will be allocated
NCDs upto 90% of Overall Issue Size on first come first serve basis which would be determined
on the date of upload of their Applications in to the electronic platform of the Stock Exchange;

Allotments, in consultation with the Designated Stock Exchange, shall be made on date priority basis i.e. a
first-come first-serve basis, based on the date of upload of each Application in to the Electronic Book with
Stock Exchange, in each Portion subject to the Allocation Ratio indicated at the section titled “Issue
Procedure — Basis of Allotment — Allotments in the first instance” at page 244.

As per the SEBI circular dated October 29, 2013, the allotment in the Issue is required to be made on the
basis of date of upload of each application into the electronic book of the Stock Exchange. However, on the
date of oversubscription, the allotments should be made to the applicants on proportionate basis.

Under Subscription: If there is any under subscription in any Category, priority in Allotments will be
given to the Individual Category Portion, and balance, if any, shall be first made to applicants of the Non
Institutional Portion, followed by the Institutional Portion on a first come first serve basis, on
proportionate basis.
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(f)

)

For each Category, all Applications uploaded on the same day onto the electronic platform of the Stock
Exchange would be treated at par with each other.

Minimum Allotments of 1 NCD and in multiples of 1 NCD thereafter would be made in case of each
valid Application to all Applicants.

Allotments in case of oversubscription: In case of an oversubscription, allotments to the maximum
extent, as possible, will be made on a first-come first-serve basis and thereafter on proportionate basis,
i.e. full allotment of NCDs to the Applicants on a first come first basis up to the date falling 1 (one) day
prior to the date of oversubscription and proportionate allotment of NCDs to the applicants on the date of
oversubscription (based on the date of upload of each Application on the electronic platformof the Stock
Exchange, in each Portion).

Proportionate Allotments: For each Portion, on the date of oversubscription:

(1) Allotments to the Applicants shall be made in proportion to their respective Application size,
rounded off to the nearest integer.

(i) If the process of rounding off to the nearest integer results in the actual allocation of NCDs
being higher than the Issue size, not all Applicants will be allotted the number of NCDs arrived
at after such rounding off. Rather, each Applicant whose Allotment size, prior to rounding off,
had the highest decimal point would be given preference.

(iii) In the event, there are more than one Applicant whose entitlement remain equal after the
manner of distribution referred to above, our Company will ensure that the basis of allot ment is
finalised by draw of lots in a fair and equitable manner.

Applicant applying for more than one Options of NCDs: If an Applicant has applied for more than
one Options of NCDs and in case such Applicant is entitled to allocation of only a part of the aggregate
number of NCDs applied for, the Option-wise allocation of NCDs to such Applicants shall be in
proportion to the number of NCDs with respect to each Options, applied for by such Applicant, subject
to rounding off to the nearest integer, as appropriate in consultation with the Lead Manager and the
Designated Stock Exchange.

In cases of odd proportion for allotment made for applications received on the date of over subscription and
proportion is equal among various options selected by the applicant, our Company in consultation with the
Lead Manager will allot the differential one NCD in the order:

Secured NCDs: (a) first with monthly interest payment in decreasing order of tenor; and (b) followed
by annual interest payment in decreasing order of tenor; and (c) further followed by payment on

maturity options in decreasing order of tenor; and
Unsecured NCDs.

Hence using the above procedure the order of allotment for the differential one NCD will be: 11, 11, I, VI,
V, IV, X, IX; VIlI, VI, XI.

All decisions pertaining to the basis of allotment of NCDs pursuant to the Issue shall be taken by our
Company in consultation with the Lead Manager, and the Designated Stock Exchange and in compliance
with the aforementioned provisions of this Draft Prospectus.

Our Company would allot Option e Secured NCDs to all valid applications, wherein the applicants
have selected only Secured NCDs, but have not indicated their choice of the relevant options of the
Secured NCDs (Option I, Option II, Option Ill, Option IV, Option V, Option VI, Option VII, Option
VIII, Option IX or Option X).
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Our Company would allot Option e Unsecured NCDs to all valid applications, wherein the applicants
have selected only Unsecured NCDs, but have not indicated their choice of Option XI of Unsecured
NCDs.

Our Company would allot Option e Secured NCDs to all valid applications, wherein the applicants
have neither selected Secured NCDs nor Unsecured NCDs.

Applications where the Application Amount received is greater than the minimum App lication Amount, and
the Application Amount paid does not tally with the number of NCDs applied for may be considered for
Allotment, to the extent of the Application Amount paid rounded down to the nearest ¥ 1,000.

Investor Withdrawals and Pre-closure

Investor Withdrawal: Applicants are allowed to withdraw their Applications at any time prior to the Issue
Closure Date.

Pre-closure: Our Company, in consultation with the Lead Manager reserves the right to close the Issue at
any time prior to the Issue Closing Date, subject to receipt of minimum subscription for NCDs aggregating to
75 % of the Base Issue. Our Company shall allot NCDs with respect to the Applications received at the time
of such pre-closure in accordance with the Basis of Allotment as described hereinabove and subject to
applicable statutory and/or regulatory requirements.

Further, the Issue willalso be withdrawn by our Company in the event thatthe aggregate Applications received for
the NCDs is lesser than 75 % of the Base Issue.
Utilisation of Application Amounts

The sum received in respect of the Issue will be kept in separate bank accounts and we will have access to
such funds as per applicable provisions of law(s), regulations and approvals.

Utilisation of the proceeds of the Issue
All monies received pursuant to the Issue of NCDs to public shall be transferred to a separate bank
account other than the bank account referred to in sub-section (3) of section 40 of the Companies
Act, 2013.
Details of all monies utilised out of Issue referred to in sub-item (a) shall be disclosed under an
appropriate separate head in our Balance Sheet indicating the purpose for which such monies had been
utilised.
Details of all unutilised monies out of issue of NCDs, if any, referred to in sub-item (a) shall be disclosed
under an appropriate separate head in our Balance Sheet indicating the form in which such unutilised
monies have been invested.
We shall utilize the Issue proceeds only upon creation of security as stated in this Draft Prospectus,
receipt of the listing and trading approval from the Stock Exchange and on receipt of the minimum
subscription of 75% of the Base Issue.

The Issue proceeds shall not be utilized towards full or part consideration for the purchase or any other
acquisition, inter alia by way of a lease, of any property.

Impersonation

Attention of the Applicants is specifically drawn to the provisions of sub-section (1) of section 38 of the
Companies Act, 2013, which is reproduced below:

“Any person who:

(a) makes or abets making of anapplicationin afictitiousname to a company for acquiring, or
subscribing for, its securities; or
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c)

d)

€)

9)

h)

(b) makes or abetsmaking of multiple applicationsto a company in different names or in different
combinations of his name or surname for acquiring or subscribing for its securities; or

(c) otherwiseinducesdirectlyor indirectly acompany to allot, or register any transfer of, securitiesto
him, or to any other personin a fictitiousname,
shall be liable for action under section 447.”

Listing

The NCDs proposed to be offered in pursuance of this Draft Prospectus will be listed on the BSE. ..

Company has applied for an in principal approval of the stock exchange for permission to deal in and for an
official quotation of our NCDs as per relevant provisions of the Companies Act, 2013, as applicable as on
the date of the Draft Prospectus. The application for listing of the NCDs will be made to the Stock

Exchange at an appropriate stage.

If permissions to deal in and for an official quotation of our NCDs is not granted by the Stock Exchange, our
Company will forthwith repay, without interest, all moneys received fromthe applicants in pursuance of this
Draft Prospectus. Our Company shall ensure that all steps for the completion of the necessary formalities for
listing and commencement of trading at the Stock Exchange is taken within 12 Working Days fromthe date

of Allotment.

For the avoidance of doubt, it is hereby clarified thatin the event of non subscription to any one or more of

the Options, such NCDs with Option(s) shall not be listed.
Undertaking by the Issuer

We undertake that:

the complaints received in respect of the Issue (except for complaints in relation to Applications

submitted to Trading Members) shall be attended to by us expeditiously and satisfactorily;

we shall take necessary steps for the purpose of getting the NCDs listed within the specified time;

the funds required for dispatch of refund orders/ allotment advice/ certificates by registered post/ speed

post shall be made available to the Registrar by our Company;

necessary cooperation to the credit rating agencies shall be extended in providing true and adequate

information until the debt obligations in respect of the NCDs are outstanding;

we shall forward the details of utilisation of the funds raised through the NCDs duly certified by our

statutory auditors, to the Debenture Trustee at the end of each half year;

we shall disclose the complete name and address of the Debenture Trustee in our annual report;

we shall provide a compliance certificate to the Trustee (on an annual basis) in respect of compliance

with the terms and conditions of issue of NCDs as contained in this Draft Prospectus; and

we shall make necessary disclosures/ reporting under any other legal or regulatory requirement as may

be required by our Company from time to time.
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SECTION VII: LEGAL AND OTHER INFORMATION

PENDING PROCEEDINGS AND STATUTORY DEFAULTS

As on the date of this Draft Prospectus, there are no defaults in meeting statutory dues, institutional dues, and

towards holders of instrument like debentures, fixed deposits and arrears on cumulative preference shares,
etc, by our Company or by public companies promoted by the Promoters and listed on the BSE or NSE.

Save as disclosed below, there are no pending proceedings pertaining to:

@)

(b)

matters likely to affect operation and finances of our Company including disputed tax liabilities of any
nature; and

criminal prosecution launched against our Company and the Directors for alleged offences under the
enactments specified in Paragraph 1 of Part | of Schedule V to the Companies Act, 2013.

Litigations against our Company

Civil cases

1

T. Manivasagam, the petitioner, has filed a petition (R.C.O.P.No. 48 of 2010) on December 21, 2010
against our Company before the District Munsiff cum Rent Controller at Poonamallee under
sections 10(3)(a)(i), (ii) and (iii) of the Tamil Nadu Buildings (Lease & Rent Control) Act, 1960. The
petitioner had leased out the premises at First Floor, No 175, Trunk Road, Poonamallee, Chennai, to the
Company by a rental agreement dated July 10, 2006. The petitioner has filed the present petition
seeking an order of eviction directing the Company to vacate the leased premises and for costs of the
proceedings. The District Munsiff Cum Rent Controller has passed an order dated January 23, 2012 in
favour of T. Manivasagam and ordered the Company to evict the leased premises. The Company has
filed an appeal (R.C.O.P. No. 12 of 2012) against the said order before the Subordinate Judge at
Poonmale. This matter is posted for hearing on June 28, 2014 and is currently pending.

Selvin Jayakumar, the plaintiff, has filed a suit (OS 52 of 2011) against the Company before the
Munsiff court, Devikulam on February 10, 2011. The plaintiff is the landlord of premises taken on lease
by the Company for one of its branch offices. The plaintiff had filed the suit praying for direction to put
an end to the occupation of the Company under the licence agreement and vacate the premises by a
decree of mandatory injunction and for a direction to pay an amount of ¥ 0.1 million as arrears of
license fees and damages. This matter is posted for August 04, 2014 and is currently pending.

R. Thangavel Chettiar, the petitioner has filed a petition (R.C.O.P No. 01 of 2011), before the Rent
Controller cum District Munsiff at Orathanadu under section 10(3) A (ii) of the Tamil Nadu Buildings
(Lease and Controls) Act, 1960 against the Company. The petitioner had leased out property located at
No. 155, South Bazaar Street, Orathanadu Town to the Company. The petitioner has filed the present
petition seeking an order of eviction against the Company from such premises. The matter has been
disposed off against our Company on August 26, 2013 and an appeal has been filed by the Company
before the Rent Control Appellate Authority cum Principal Subordinate Judge, Thanjavur which is
posted on August 26, 2014 for hearing and is currently pending.

Sunil Kumar, Anil Kumar and Ajit Kumar, the petitioners have filed a petition (R.C.O.P. No. 5 of
2012), before the Kollan Rent Controller cum District Munisiff under section 11(3) of the Kerala
Buildings (Lease and Rent Control) Act, 1965. The Company had entered into a lease agreement with
the petitioners to rent the property at room No. 1144/47, Ward 24, Kollam by lease agreement dated
January 14, 2005 for a period of 10 years. The petitioners have instituted this petition for evicting the
Company from the leased premises. The matter was posted for hearing on December 18, 2013 and the
court had transferred the matter to the mediation centre for settlement and it was posted on
April 08, 2014 for hearing. Since the mediation did not result in a settlement, the matter has been sent
back to the court and is currently pending.

V. Karthik, the plaintiff has filed a suit (O.S. No. 10 of 2011) before the District Court, Trichy, against
G. Vijayakumar, S. Ganeshan, and 59 others, including the Company. The suit relates to the schedule
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property in which the Company is a tenant. The plaintiff has alleged that he is entitled to half of the
schedule property and has sought a decree of partition against G. Vijayakumar and S. Ganeshan and a
mandatory injunction against the other defendants directing them to pay rent to the plaintiff in respect
of his share of the schedule property. This matter was posted for hearing on July 24,2014 and is
currently pending.

S. Kalavathi, the plaintiff, has filed a suit (O.S No. 377 of 2012) dated October 17,2012, before the
Court of the Subordinate Judge, Dindigul against Balammal, Sujatha and 11 others, including the
Company. The suit relates to the schedule property in which the Company is a tenant. The plaintiff has
alleged that she is entitled to one fifth of the schedule property and has sought a decree directing
Balammal and Sujatha to partition the property, failing which a commissioner should be appointed to
partition the schedule property. The plaintiff has also sought a decree directing the other defendants to
deposit the rent amounts payable by them, in the court. This matter has been posted for the defendant’s
evidence on August 08, 2014 and is currently pending.

Kamaljeet Singh Kumar, the plaintiff has filed a suit (no. 100 of 2008) dated April 23, 2009, before the
Additional District Judge, Delhi against the Company, seeking the arrears of rent, mesne profits and
costs for alleged damage caused to the property by the Company amounting to ¥ 911,773. The plaintiff
is the owner of property that was leased to the Company. The plaintiff claims that the lease was
terminated as the Company stopped making rent payments, but the Company is still in possession ofthe
property and substantial damage has been caused to the property by the plaintiff. The Company in its
reply, has contended that it terminated the tenancy vide a communication to the plaintiff dated
May 01, 2007 and called upon the plaintiff to take possession of the property. It has stated that the
property has been lying vacant and locked since May 31,2007 as the plaintiff is refusing to take
possession of the same. It has also stated that the rent amounts till May 31, 2007 have been paid in full
and denied that any damage has been caused by the Company to the property. This matter has been
posted for plaintiff’s evidence on August 16, 2014 and is currently pending.

Venkatachala A., the plaintiff has filed a suit (O.S. No. 6496 of 2011), dated September 08, 2011,
before the Court of the City Civil Judge at Bangalore against the Company. The plaintiff has alleged
that he availed a loan of ¥ 1,05,000 from the Company on May 26, 2009 and when he approached the
Company to repay the loan, an interest amount of ¥ 80,000 was demanded along with the loan amount.
The plaintiff has further alleged that he issued a legal notice to the Company asking them to accept
% 20,000 as the interest, which was not accepted by the Company. The plaintiff apprehends that the
pledged items will be auctioned and has sought an order restraining the Company from auctioning the
pledged items and grant any other relief that the court deems fit. The plaintiff has also applied for a
temporary injunction restraining the Company from auctioning the pledged items pending disposal of
the suit. The Company in its written statement has denied the allegations of the plaintiff and stated that
he never approached the Company to repay the loan amount. The Company contends that the plaintiff
was unable to repay the amount but sought that the loan amount be enhanced on two separate occasions
which were agreed to by the Company, thereby enhancing the principle loan amount from ¥ 1,05,000 to
¥ 1,40,000. Together with the interest and penal interest for the said period, the plaintiff is liable to
repay ¥ 2,02,811 to the Company. The Company contends that these material facts have been
suppressed by the plaintiff and sought that the suit be dismissed. This matter has been posted for
hearing on August 12, 2014and is currently pending.

J.S Kannan, the petitioner, has filed a petition (O.P No. 279 of 2012) against the Company before the
City Civil Court at Chennai on December 14, 2012. The petitioner has sought an ad-interim injunction
restraining the Company from depositing certain cheques pending disposal of original petition. The
original petition seeks to restrain the Company from charging variable and exorbitant interest rates for
repayment of loan secured by gold jewels, in contravention of the Tamil Nadu Prohibition of Charging
BExhorbitant Interest Act, 2003. The Petitioner has also prayed for restraining the Company from
auctioning the pledged jewelry. This matter was posted for further enquiry on October 25, 2013 and has
been dismissed on account of non-appearance by the petitioner. No appeal has been filed by the
petitioner as on the date of this Issue.
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S.Raja, the petitoner, has filed a petition (O.P No. 278 of 2012) against the Company before the City
Civil Court at Chennai on December 14,2012. The petitioner has sought an ad-interim injunction
restraining the Company from depositing certain cheques pending disposal of the original petition. The
original petition seeks to restrain the Company from charging variable and exorbitant interest rates for
repayment of loan secured by gold jewels. The Petitioner also prays for restraining the Company from
auctioning the pledged jewelry. This matter was posted for further enquiry on October 25, 2013 and has
been dismissed on account of non-appearance by the petitioner. No appeal has been filed by the
petitioner as on the date of this Issue.

K.Madasamy, the petitioner, has filed a petition (O.P No. 280 of 2012) against the Company before the
City Civil Court at Chennai on December 14,2012. The petitioner is the owner of a school. The
petitioner has sought an ad-interim injunction restraining the Company from disposing of the
petitioner’s jewels pledged for securing loan. The petitioner has also contended that the varying and
exhorbitant rates of interest on loans charged by the Company are violative of the Tamil Nadu
Prohibition of Charging Exorbitant Interest Act, 2003. This matter was posted for further enquiry on
October 25, 2013 and has been dismissed on account of non-appearance by the petitioner. No appeal
has been filed by the petitioner as on the date of this Issue.

The State of Karnataka, represented by the Labour Inspector, Hannovar circle has filed a complaint
(Kveka/Claim 09/2012-13) against the Company under the Minimum Wages Act, 1948 alleging non-
payment of minimum wages by the Company to one, Krishna Ganappaya Naik who was employed as a
security guard at the Company’s branch office at Karwar. The Company has accordingly filed
objections in the matter on March, 13, 2013 before the Labour Officer and Minimum Wages Authority
Uttarkannda District, Karwar and has stated that the security guard was in fact not an employee of the
Company but was employed by Siddeshwar Security Agency, Belgaum, at the Company’s Karwar
branch office, on contract basis and was being paid salary by such security agency. Further, the
Company has stated that the Company has made payment of ¥ 4,500 to the security agency for
appointment of the security guard, which is above the prescribed minimum wage rate. This matter is
currently pending.

S.Devendran, the applicant, has filed an application (1.D 34 of 2013) against the Company before the
Labour Court at Kollam on April 4, 2013. The applicant had been working as a Branch Manager at the
Nellimoodu branch of the Company. He was been dismissed from the service for allegedly receiving
counterfeit notes in respect of a certain loan repayment, without conducting an enquiry and framing
specific charges. The applicant has filed this application for a declaration to the effect that his dismissal
from service was irregular and illegal and for being reinstated in service with back wages, continuity in
service and all other benefits. This matter is posted for written statement on July 30, 2014 and is
currently pending.

G.T Sreekumar, the plaintiff, has filed a suit (O.S No. 491 of 2013) against the Company before the
Munsiff’s Court, Nedumangadu on June 27, 2013. The plaintiff has filed the suit praying for permanent
prohibitory injunction restraining the Company from selling, without giving notice to the plaintiff, gold
ornaments pledged for the purpose of securing loan for cultivation and running the financial company
of the plaintiff. This matter was posted to December 12,2013 for filing of written statement.
Thereafter, the suit was dismissed as not pressed even though the court had given directions to auction
all accounts that have completed more than one year.

Y. Jawahar Ali and Jahira Banu, the plaintiffs have filed a suit (RCOP No. 1436 of 2012) against the
Company before the Small Causes Court cum Rent Controller Authority at Chennai in July 2012. The
plaintiffs have filed the suit for fixation of fair rent for certain premises occupied by the Company,
belonging to the plaintiffs. Accordingly, the court passed an order dated July 29, 2013, fixing the fair
rent as ¥ 54,254 per month. The Company has filed an appeal against this order before the Court of
Small Causes Judge cum Rent Control Appellate Authority, Chennai (RCA No. 464 of 2013) on the
grounds that the trial court has erred in fixing the fair rent and has not considered the true facts and
circumstances of the cases. This matter is posted for hearing on August 13,2014 and is currently
pending.
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Microsoft Corporation and Microsoft Corporation India Private Limited, the plaintiffs have filed a case
against the Company (CS (OS) No: 2441 of 2013) before the Delhi High Court alleging usage by the
Company of unlicensed copies of software belonging to the plaintiffs for commercial purposes. The
plaintiffs have thus sought, among others, permanent injunction, restraining copyright infringement,
rendition of accounts and damages against the Company. The Company has filed its objections to the
application of local inspection and the interim commission report. The matter is currently pending.

K.P.Kalpana, the plaintiff has filed a suit (OS.N0.6157 of 2013) against the Company before the court
of the City Civil Judge, Bangalore on August 19, 2013. The plaintiff has leased the first floor premises
of building bearing number 25, Sathyam Complex, Bangalore to the Company on a month to month
basis. The plaintiff has stated that the Company has not vacated the leased premises despite
termination of tenancy and has thus filed the suit for recovery of possession of the premises and for
grant of mesne profits for illegal occupation of the premises. The Company has filed its written
statement and the case is posted for hearing on July 28, 2014. This matter is currently pending.

Ravi Kumar, the plaintiff has filed a suit (OS N0.692 of 13) against the Company before the court of
the Subordinate Judge, Thiruchirapalli on August 02, 2013. The plaintiff has leased a portion in the
ground floor and a portion of the third floor of MDSR Enclave, Promenade Road, Cantonment,
Thiruchirapalli to the Company. The plaintiff has alleged that the Company has not been making
necessary payments of service taxfor the abovementioned premises. The plaintiff has thus filed the suit
for the recovery of service tax with subsequent interest of 12% from the date of the plaint till the date of
the decree and a further interest of 6% till the date of realisation. The case is posted for written
statement on August 20, 2014. The matter is currently pending.

Arulsamy, the plaintiff has filed a suit (OS No.171 of 2013) against the Company before the court of
the Sub Judge, Sivagangai Town, Tamil Nadu. The plaintiff has leased the building bearing door no.
1545, Annai Complex to the Company on February 17,2005. The plaintiff has filed the suit for
directing the Company to vacate the premises and pay unpaid rent amounts along with an interest of
12% per annum from the date of the plaint till the date of realisation of the plaint. The case is posted for
hearing on July 28, 2014 and is currently pending.

Criminal cases

1

Davidson Tharmaraj, the complainant, has instituted a criminal case (C.C. No. 110 of 2011) before the
Court of the Judicial Magistrate, Tenkasi against the Company, the Promoters, Subramanian, the ex-
Manager of the Tenkasi south Masi street branch of the Company and A. Mahadevan Pillai, the gold
auctioneer, the accused in the present case. The complainant has alleged that between January 12, 2004
and February 9, 2004, on the advice of one of the accused, he pledged gold ornaments and availed loans
from the Company on four separate occasions, amounting to a sumof 0.1 million without the accused
having mentioned the rate of interest of such loans. The complainant has also alleged that the
Company’s pawn broker license had expired in March, 2003 and has not been renewed and hence the
Company was not authorised to conduct the auctions as it was in contravention of the Tamil Nadu
Pawn Brokers Act, 1943. The complainant has alleged that the accused were guilty of offences under
sections 420, 419, 406 and 409 of the IPC read with section 120(b) of the IPC. The Company and other
accused have filed a criminal original petition Crl.OP(MD) No. 71740f 2011 before the High Court of
Judicature at Madras, Madurai Bench, seeking to have the proceedings in the present case (C.C. 110 of
2011) quashed. The Madurai Bench of the Madras High Court has passed two orders on June 24, 2011
dispensing with the personal appearance of the accused and staying all proceedings in the present case
on the file of the Judicial Magistrate, Tenkasi, pending disposal of the above Crl.OP(MD) No. 7174 of
2011. The matter is currently pending.

Vipin Bhola, the complainant in the present matter, has filed a criminal complaint (CC No: 106 of
2012), under sections 406, 467, 468 and 471 of the IPC against the Company and certain employees
before the Judicial Magistrate, Gurgaon. The complainant has alleged that he was an agent of the
Company and that he has deposited gold ornaments with the Company. The complainant has also
alleged that the Company has refused to redeem the ornaments pledged with it against part re-payment
of the amount of loan taken by the complainant. This matter is posted for consideration on
August 20, 2014 and is currently pending.
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Deepankar Bhola, the complainant, has filed a criminal complaint (CC No: 31 of 2011), under sections
405, 420, 467, 468, 506 and 120B of the IPC before the Court of Chief Judicial Magistrate, Gurgaon
against the Company and few of its Directors, the accused in the case. The complainant had obtained a
loan from the Company by pledging 407.50 gms of gold ornaments. The complainant has alleged that
he has repaid the entire outstanding loan amount and the Company is illegally retaining the gold
ornaments. The complainant has further alleged that the Company has forged documents regarding the
return of gold pledged with themso as to cause wrongful loss to the complainant. In the said complaint,
summons have been issued against the accused persons.. The Company has filed a petition on
January 31, 2012 under section 482 of the Code of Criminal Procedure in the High Court of Punjab and
Haryana at Chandigarh. This matter is posted on August 20, 2014 for evidence and is currently
pending.

The Assistant Registrar, Co-operative Society, the complainant, had filed an FIR against the Company
under sections 5 and 28 of Karnataka Money Lenders Act, 1961 and sections 4 and 15 of the Karnataka
Prohibition of Charging Exorbitant Interest Act, 2004. The Company has filed a petition (Criminal
Petition No. 3981 of 2012) before the High Court of Karnataka, Bangalore to quash the FIR. The court
vide order dated July 24, 2012 has granted an interim stay till the disposal of the matter. The matter is
currently pending.

Maddula Sampath Kumar, the complainant, has filed a petition (CC no. 346 of 2012) against the
Company and its Directors. The complainant’s late cousin Mr. M. Anil Kumar had availed 4 personal
loans from the Company on June 29, 2009 and July 01, 2009, of ¥ 0.66 lakh on gold that he had taken
from the complainant and the complainant’s mother without their knowledge. The personal loans
carried an interest rate of 29% per annum. The complainant approached the Company seeking
foreclosure of the loans on August 01, 2009 and a reduction of the rate of the loan to the minimumslab
of 12% per annum on humanitarian grounds. The complainant alleges that he was ready to settle the
amount at that date of making the request; however the Company took nine months to process the said
request. The complainant claims that the Company did so with mala fide intent to extract interest at
exorbitant rates for the said nine months in violation of the provisions of the Consumer Protection
Act, 1986. According to the complainant, this amounts to an unfair trade practice under the Consumer
Protection Act, 1986. The complainant further claims the rate of interest is violative of the principles of
the RBI guidelines. The complainant has prayed for a refund of ¥0.15 million and additional
compensation of ¥ 0.06 million for mental agony, hardship caused to the complainant and costs. The
matter is posted for hearing on August 08, 2014 and is currently pending.

V. Sathyamoorthy, the petitioner, has filed Crl. O.P. No. 1024 of 2006 before the Court of the Munsiff
cum Judicial Magistrate at Bodinayakanur, against the Company alleging charging of excessive rates of
interest by the Company in respect of the loan availed by the petitioner, and for issuing an intimation
notice without furnishing exact statement of accounts, thereby contravening the Tamil Nadu Pawn
Brokers Act, 1943 and applicable RBI guidelines. The matter has been posted on August 04, 2014and
is currently pending.

Service tax cases

The Directorate General of Central Excise Intelligence, Delhi Zonal Unit has issued a show cause
notice bearing reference DZU/INV/ST/39/2006 dated September 28,2007 against the Company
directing the Company to show cause why an amount of ¥ 2.6 million as service tax and an amount of
0.1 million as educational cess, service tax amounting to ¥ 6.4 million and educational cess of
0.1 million under various provisions of the Finance Act, 1994 had not been paid by the Company.
Further, the Company is directed to show cause why interest on ¥ 0.3 million should not be recovered
and cenvat credit amounting to ¥ 0.5 million should not be denied under the Cenvat Credit Rules, 2004.
The notice states that the Company was not paying service tax on its money lending business and that
the Company is not registered with the service tax department. The Commissioner of Central Excise,
Customs and Service Tax, Kochi Commissionerate, passed an order dated January 20, 2009, confirming
the recovery of tax and penalty imposed on the Company and further imposed a penalty of ¥ 100 for
every day from the due date and a penalty of ¥ 200 for every day such failure continues or at the rate of
2% of such tax per month whichever is higher subject to maximum of ¥ 9.2 million and a further
penalty of ¥ 1,000 under section 7 of the Finance Act, 1994, a penalty of ¥ 9.2 million under section 78
of the Finance Act and a penalty of ¥ 4.8 million on the Company under section 15 of the Cenvat Credit
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Rules, 2004 read with section 78 of the Finance Act, 1994. The Company has filed an appeal dated
April 17,2009, against the order before the Customs, Excise and Gold (Control) Appellate Tribunal,
Bangalore, and the matter is currently pending. The company has also filed an app lication for the stay
of the pre deposit of demand order together with the appeal. The stay application has been allowed by
order dated February 17,2010, on pre-deposit of an amount of ¥ 2.5 million. The appeal is currently
pending.

The Commissioner of Central Excise and Customs, Kochi Commissionerate has issued a show cause
notice bearing reference V/ST/15/16/2008 ST Adj/517 dated April 1,2008, against the Company
directing the Company to show cause why an amount of ¥ 4.3 million as service taxand an amount of
% 0.1 million as educational cess, service tax amounting to ¥ 0.02 million and educational cess of ¥ 511,
an amount of ¥ 0.7 million, as service taxand an amount of ¥ 0.1 million as educational cess in respect
of various provisions of the Finance Act, 1994 had not been paid by the Company. The Commissioner
of Central Excise, Customs and Service Tax, passed an order dated May 12, 2009 and confirmed the
recovery of tax and penalty imposed on the Company and further imposed a penalty of ¥ 1,000 under
section 77 of the Finance Act, 1994, a penalty of ¥ 5.1 million under section 78 of the Finance
Act, 1994. The Company has filed an appeal against the order before the Customs, Excise and Gold
(Control) Appellate Tribunal, Bangalore, and the matter is currently pending. The Company has filed
an application for the stay of the pre deposit of demand order together with the appeal and a stay has
been granted on February 17, 2010 on pre-deposit of I 1.8 million. The appeal is currently pending.

The Commissioner for Central Excise and Customs, Kochi has issued a show cause notice
No. 122/2008/ST dated October 7,2008 directing our Company to show cause why an amount of
¥ 7.8 million as service tax and penalties under sections 76, 77, and 78 of the Finance Act 1994 had not
been paid by the Company. The Commissioner of Central Excise, Customs and Service Tax, passed an
order dated November 30, 2009, confirming the recovery of taxand penalty imposed on our Company
and further imposed a penalty of ¥ 200 for every day of failure to pay service taxand educational cess
or at the rate of 2% of such tax per month whichever is higher subject to a maximum of ¥ 7.8 million
and a further penalty of ¥ 1,000 under section 7 of the Finance Act, 1994, a penalty of ¥ 7.8 million
under section 78 of the Finance Act. Our Company has filed an appeal and a petition seeking stay of the
order of the Commissioner of Central Excise, Customs and Service Tax, as ST/482/10 before the
Customs, Excise and Service Tax Appellate Tribunal on March 15, 2010. The Customs, Excise and
Service Tax Appellate Tribunal, by its order dated October 31, 2011, waived the pre-deposit of balance
amounts of dues under the impugned order and granted a stay on the recovery thereof till the disposal
of the appeal, on pre-deposit of ¥ 4 million. The appeal is currently pending.

By a letter dated September 9, 2010, the Superintendent of Central Excise and Service Tax, Kochi,
forwarded copies of three audit enquiries raised by the Comptroller and Auditors General’s audit party
regarding three instances of alleged non payment of service tax for the period from 2007-08 to 2009-10
and required the Company to pay service tax as per the audit enquiry. The amount liable to be paid as
per the first audit enquiry was ¥ 1.8 million, the second audit enquiry was ¥ 0.9 million and as per the
third audit enquiry was ¥ 7.4 million. The Company has replied to the letter dated September 09, 2010
on October 26, 2010. The Additional Commissioner of Central Excise, Kochi has issued a show cause
notice No.V/ST/15/102/2012 ST Adj directing the Company to show cause recovery of an amount of
¥ 2.2 million towards service tax, education cess and secondary education cess and interest and penalty
applicable on the above, from our Company, on marketing expenses paid in foreign currency, as per the
first audit enquiry. The Company has by letter dated July 17, 2013, responded to the show cause notice
and has stated that the show cause notice be dropped for the following reasons: (i) the Company is not
liable to pay service tax for amounts paid for marketing services provided by its group concern,
Muthoot Marketing Services Private Limited, Dubai as such payments were made only in the form of
reimbursements and not as any actual consideration; (ii) the entire exercise in respect of which the
demand has been made is revenue neutral; (iii) major portion of the demand made is time barred; and
(iv) the Company is not liable to pay any penalty as it has not contravened any provisions of the
Finance Act, 1994. The matter is currently pending.
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The Commissioner of Central Excise and Customs, Kochi Commissionerate has issued a show cause
notice bearing reference no. 194/2012/ST dated October 22, 2012, against our Company to show cause
as to why: (i)an amount of ¥ 15.89 million as service tax and an amount of ¥ 0.48 million as
educational cess, amounting to ¥ 16.37 million for period 2010-11 to 2011-12 had not been paid by the
Company under various provisions of the Finance Act, 1994 on account of providing taxable services
(business auxiliary services) under the Finance Act, 1994; (ii) an amount of ¥ 1.70 million inclusive of
education cess for the services received from foreign firms has not been paid under various provisions
of the Finance Act, 1994; (iii) interest on delayed payment of service tax (including education cess)
should not be demanded and recovered under section 75 of the Finance Act, 1994 and the relevant rules
thereunder, (iv) penalty should not be imposed under sections 76, 77 and 78 of the Finance Act, 1994
for failure to comply with the provisions of the Finance Act, 1994 and the relevant rules thereunder.
The company has filed its reply to the show cause notice on February 19, 2013 stating that (i) the
Company is not liable for payment of service tax for business auxillary services as the same qualifies as
export of service; (ii) the demand regarding payment of service tax for payments made to foreign firms
have been included in a previous show cause notice and have been paid towards donations and not
services; (iii) the demand for interest on delayed payment of service tax is time barred; and (iv) the
Company is not liable for payment of penalty as it has not defaulted under the provisions of the Finance
Act, 1994. The matter is currently pending.

The Commissioner of Central Excise and Customs, Kochi has issued show cause notice bearing
reference no. 199/2012/ST dated October 22, 2012 directing the company to show cause why: (i) an
amount of ¥ 1672.3 million as service tax (including education cess) had not been paid by the Company
for the period from 2007-2008 to 2011-2012 in accordance with the provisions of the Finance Act,
1994 on account of providing taxable services (business auxiliary services) under the Finance Act, 1994
and (ii) penalties under sections 75, 76, 77, and 78 of the Finance Act, 1994 should not be levied
against the Company. The company has filed its reply to the show cause notice on February 19, 2013
stating that (i) services as collection agent are not taxable as the same cannot be viewed as a separate
and independent service being rendered by the Company, the entire exercise is revenue neutral and the
demand for service tax is time barred; and (ii) the Company is not liable for payment of penalties as it
has not defaulted under the provisions of the Finance Act, 1994. The matter is currently pending.

The Assistant Commissioner of Central Excise has issued a show cause notice no. 1 of 2013-ST
(C.No.V/ST/38/63/2013, ST Adj./790) dated March 30, 2013 asking the Company to show cause why
(i) an amount of ¥ 1,63,018 being service tax for the period of 2011-12 should not be demanded from
the Company; (ii) interest on the appropriate rate of service tax, education cess and secondary and
higher education cess should not be demanded under Section 75 of the Finance Act, 1994; and
(iii) penalties should not be imposed on them under Sections 66A, 70, 76, 77 and 78 of the Finance
Act, 1994. The Company has filed its reply to the show cause notice on August 18, 2013setting out the
factual position and explaining why all the allegations contained in the show cause notice are incorrect
and unsustainable. The matter is currently pending.

The Additional Commissioner of Central excise, Customs &Service tax, Cochin has issued a show
cause notice no.233 /2013/ST (C No.V/IST/15/212/2013/ST Adj) dated October 25,2013 asking the
Company to show cause as to why (i) CENVAT credit totalling ¥ 1,075,156 should not be demanded
from the company; (ii) interest at the appropriate rate on the ineligible CENVAT credit availed should
not be demanded from the Company, (iii) penalty should not be imposed under Rule 15 of CENVAT
Credit Rules, 2004; (iv) penalty should not be imposed on the Company under Section 78 of Chapter V
of the Finance Act, 1994. The Company has filed its reply to the show cause notice on July 17, 2014
explaining why all the allegations contained in the show cause notice are incorrect and unsustainable .
The matter is currently pending.

The Commissioner of Central Excise and Customs, Kochi has issued show cause notice bearing
reference No. 177/2014/ST dated May 21,2014 directing the company to show cause why: (i) an
amount of ¥ 8.30 million as service tax (including education cess) should not be demanded and
recovered from the Company for the period 2012-2013 in accordance with the provisions of the
Finance Act, 1994 on account of providing taxable services (business auxiliary services) under the
Finance Act, 1994 and (ii) interest and penalties under sections 75, 76, 77, and 78 of the Finance
Act, 1994 should not be levied against the Company. The company has filed its reply to the show
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cause notice on July 17, 2014 explaining why all the allegations contained in the show cause notice are
incorrect and unsustainable. The matter is currently pending.

Income tax cases

1

By an assessment order dated December 19, 2011, the Additional Commissioner of Income Tax,
Range-1, Kochi, has demanded a sum of ¥ 13.8 million as the deductions claimed by the Company
were disallowed for the AY 2009-10.. The company has filed application dated January 20, 2012 for
rectification of the assessment order, under section 154 of the IT Act and also filed an appeal against
the said order before the Commissioner of Income Tax (Appeals)-ll, Kochi. With regard to the
application filed by the Company, the assessing officer, vide order dated July 2, 2012 has revised the
demand to ¥ 13.3 million. Company has already paid the entire demand of tax Appeal filed with the
CIT(A) was partly allowed by order dated November 12,2013. The Company has filed appeal before
the Income Tax Appellate Tribunal, Kochi against the disallowances, which is currently pending. The
Deputy Commissioner of Income tax, Circlel(2), Kochi has also filed an appeal before the ITAT,
Cochin against the order of CIT(A)-1l, Kochi. This is also pending for disposal.

The Additional Commissioner of Income Tax, Range-1, Kochi has by an assessment order dated
March 21, 2013 under Section 143(3) of the Income Tax Act demanded payment of ¥ 36,384,640 for
the A.Y. 2010-11 and has stated that the Company cannot be allowed to claim certain tax deductions,
on account of undertaking generation and distribution of power, non-payment of taxon payments made
to non-resident entities, expenses relating to its demerged radio business, bad debts and payments made
into the Company’s staff welfare scheme account. The Company has filed an appeal against the said
order before the Commissioner of Income Tax (Appeals)-Il, Kochi. The Company has already paid an
amount of% 21.82 million towards the demand. The appeal is currently pending.

The Additional Commissioner of Income Tax, Range-1, Kochi has demanded payment of ¥ 4.55
million for the assessment year 2011-12 from the Company by an assessment order dated
November 29, 2013 under Section 143(3) of the Income Tax Act and has disallowed certain deductions
under section 80IA of the Income Tax Act, which the Company had claimed on account of bad debts
written off. The Company has made payment of the entire amount demanded and has filed an appeal
against the order before the Income Tax (Appeals) — Il which is currently pending.

The Commissioner of Income Tax-l, Kochi has filed an appeal before the High Court of Kerala against
the order of the Income Tax Appellate Tribunal, Kochi for the A.Y. 2004-05 The Income Tax
Appellate Tribunal, Kochi in their order dated June 01,2012 had dismissed the appeal filed by the
Additional Commissioner of Income Tax Circle-1(3) Kochi against a previous order of the
Commissioner of Income Tax (Appeals)-1l, Kochi dated February 16,2007. This order of the
Commissioner of Income Tax (Appeals)-Il Kochi pertained to an assessment order issued as regards the
Company for the assessment year 2004 — 2005 as regards certain additions and disallowances.

The Commissioner of Income Tax-l, Kochi has filed two appeals before the High Court of Kerala
against the orders of the Income Tax Appellate Tribunal, Kochi for the A.Y. 2006-07 Earlier, the
Income Tax Appellate Tribunal in their order dated June 01, 2012 had partly allowed the appeal filed
by the Company dated March 31, 2010 against the order of Commissioner of Income Tax (Appeals),
Kochi. This appeal by the Company was regarding additions previously made by an assessing officer
on account of staff welfare account scheme and certain disallowances as regards the assessment year
2006 - 2007. The matter is currently pending.

Cases filed against the Directors

In addition to the litigations disclosed above, the following litigations are currently pending against the
Directors:

1

The Deputy Commissioner of Income Tax has issued two assessment orders both dated
December 30, 2010 to George Thomas Muthoot under section 143(3) read with section 147 of the IT
Act for the assessment years 2006-07, demanding ¥ 5.6 million and for the assessment year 2007-08,
% 5.2 million. An appeal dated January 07, 2011 has been filed by George Thomas Muthoot before the
Commissioner of Income Tax (Appeals), Trivandrum against the above order. The Commissioner of
Income Tax (Appeals) has allowed the appeal in favour of George Thomas Muthoot vide order dated
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February 05, 2014. The DCIT, Thiruvalla has filed appeals before the ITAT, Cochin bench against the
above orders.

The Deputy Commissioner of Income Tax has issued an assessment order dated December 30, 2010 to
George Jacob Muthoot under section 143(3) read with section 147 of the IT Act for the assessment
years 2006-07 by demanding a total tax payable of ¥ 14.5 million. An appeal dated January 07, 2011
has been filed by George Jacob Muthoot before the Commissioner of Income Tax (Appeals),
Trivandrum against the above order. The Commissioner of Income Tax (Appeals) has allowed the
appeal in favour of George Jacob Muthoot vide order dated February 05,2014. The DCIT, Thiruvalla
has filed appeals before the ITAT, Cochin bench against the above orders.

The Joint commissioner of Income tax, Thiruvalla has issued an assessment order dated December 12,
2011 to George Jacob Muthoot under section 143(3) of the IT Act for the year ended March 31, 2009
by demanding a total tax payable of ¥ 38.7 million. George Jacob Muthoot has filed an appeal against
the assessment order on December 20, 2011 before the Commissioner of Income Tax (Appeals),
Trivandrum. The appeal is pending.

The Deputy Commissioner of Income Tax, Thiruvalla has issued an assessment order dated
March 28, 2014 to George Jacob Muthoot under section 143(3) of the IT Act for the year ended
March 31, 2011 by demanding a total tax payable of ¥ 15.85 million in respect of certain disallowances
on interest payment and agricultural income. The matter is currently pending.

A first information report was filed on August 07, 2012 by Yarrabothula Srinivasa Reddy in Guntur,
Andhra Pradesh against the managing director of the Company, branch manager, regional manager of
the Company claiming that he was cheated and requesting for full investigation of the matter along with
retrieval of gold jewellery deposited with the Company. The complainant claims that he had availed
from the Company three loans secured against gold jewellery deposited with the Company, to the tune
of ¥ 0.21 million, at an agreed interest rate of 15%. The complainant claims that he had deposited gold
ornaments weighing about 290.70 grams in 2007 while availing the loan. The complainant further
claims that he received two demand notices on May 23, 2008 and July 31, 2008 from the Company for
. 0.30 million and ¥ 0.32 million, however when he approached the bank manager to settle the loan his
request was allegedly denied. The complainant also claims that he later received three auction notices
stating the amount due to him was ¥ 0.43 million which was more than the principal amount. The
complainant requested the bank to not proceed with any such auction and to settle his account and
claims that his requests were refused. The complainant alleges that in 2010 when he contacted the
branch manager, he was informed that the amount due to the Company was only ¥ 0.29 million. A first
information report bearing no. 355/2012 has been registered with the Station House Officer, Guntur,
alleging violation of Section 420 of the Indian Penal Code, 1860 against the managing director of the
Company, branch manager and regional manager of the Company. The Company has filed criminal
petition No. 8535/2012, before the High Court of Andhra Pradesh, seeking that the proceedings in
crime no. 355/2012 be quashed. The High Court of Andhra Pradesh vide an order dated November 13,
2012, has issued notice to the complainant, directing himto show cause why the petition should not be
quashed and has also granted an interim stay on all further proceedings in crime no. 355/2012 for six
weeks. The matter has been posted for evidence and is currently pending.

Petition WP(MD) No. 14627 of 2012 filed on January 02, 2013 by Jeya Ruthran, the petitioner, before
the High Court of Judicature of Madras at Madurai against the Union of India, the Assistant General
Manager of the RBI and other parties. The petitioner had filed a writ petition challenging the alleged
exorbitant interest rates charged by the NBFCs engaged in gold loan business in W.P. No. 2206/2012
before the High Court of Chennai. The High Court of Chennai passed an order stating that the proper
course for the petitioner is to pursue remedy before the statutory authority, RBI which regulates such
NBFCs. The petitioner claims that the RBI has communicated to him stating that it is not regulating the
rate of interest charged by such NBFCs. The petitioner is challenging the communication fromthe RBI
dated May 03, 2012 as illegal, arbitrary and contrary to the order of the High Court in W.P. No.
2206/2012. The petitioner seeks the records in relation to the communication from the RBI dated May
03, 2012, quashing of the impugned communication from the RBI as illegal and for the Union of India,
RBI and the Tamil Nadu Government Finance Department to regulate the interest rates charged by
NBFCs. The matter is currently pending.
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R.V.V.Prabhakaran, the petitioner has filed a petition (RCOP.No.5 of 2013) on October 09, 2013
against George Alexander Muthoot before the Court of the Rent Controller, Arni; under section 4(i) and
4(iii) of Tamil Nadu Building Lease and Rent Control Act, 1960. The petitioner has leased out the
vacant site and the first floor of the building bearing door no. 65, Gandhi Road, Thiruvannamalia
District, Arni Town, Arni Taluk on February 13,2007 to George Alexander Muthoot for conducting
financial and commercial transactions of the Muthoot Group. The petitioner has filed the present
petition seeking the fixation of fair rent for the scheduled property and for directing George Alexander
Muthoot to pay such fair rent from the date of the petition and the costs arising thereof. The case has
been posted for counter affidavit on July 31, 2014.

Litigations filed by our Company

Civil cases

1

Our Company has filed a special leave petition before the Supreme Court of India (SLP (Civil) No.
14386 of 2010) against the judgment of the High Court of Kerala in W.P (C) No. 7526 of 2006 wherein
it was held that NBFCs such as the Company must comply with the provisions of the Kerala Money
Lenders Act, 1958. The Company has contended that it is regulated by the provisions of the Reserve
Bank of India Act, 1934 and action on the part of the Government of Kerala to levy license fee under
the Kerala Money Lenders Act, 1958 on the Company amounts to dual control by the State
Government and the Central Government on the same activities. The Company has sought an interim
order from the Supreme Court of India to stay the judgment and final order passed by the High Court of
Kerala. The Supreme Court of India accordingly directed that status quo be maintained. The matter is
currently pending.

Our Company has filed a writ petition (W.P. no. 18932 of 2012) against the State of Karnataka and
certain others before the High Court of Karnataka seeking a writ of mandamus declaring that the
Company is exempted from the provisions of the Karnataka Prohibition of Charging Exorbitant Interest
Act, 2004 and that the Company is governed solely by regulations framed by the RBI. The Company
has also sought a direction from the High Court of Karnataka directing the respondents to not interfere
in the Company’s activities. The matter is currently pending.

Our Company has filed a civil suit (O. S. No. 78 of 2006), before the Sub Court, Ernakulum against
Cardamom Marketing Corporation, a partnership firm and 11 other persons who are partners of
Cardamom Marketing Corporation, the defendants in the case. Our Company has alleged that the
defendants availed a loan of ¥ 17.50 million in the month of September 2005 agreeing to repay the loan
with 24.00% interest per annum within 21 days from the date of disbursement. However the defendants
did not repay the loan as agreed. On November 2, 2005 and November 26, 2005 our Company sent
registered notices demanding the repayment of loan with the interest. The defendants had issued a
cheque 0f18.5 million towards repayment of the loan amount which when presented for encashment by
our Company was dishonoured on December 13, 2005. Our Company issued a notice dated January 11,
2006 to the defendants intimating about the dishonour of cheque and demanding payment and the
defendants denied any transactions between our Company and the defendants. Therefore our Company
has filed the suit for recovery of an amount of ¥ 19.05 million along with interest on ¥ 17.5 million at
24% per annum from the defendants and further seeking costs of the proceedings. The case has been
posted on August 08, 2014. The matter is currently pending.

Compounding Applications

1

Company application Nos. 81-88 & 129/621A/CB/2011 were filed by the Company, Mr. George
Alexander Muthoot, Mr.George M. Alexander, Mr. George Jacob Muthoot, Mr. George Thomas
Muthoot, Mr. M.G. George Muthoot and Mr. Rajesh A under section 621A of the Companies Act,
1956 with the Registrar of Companies, Kerala & Lakshadweep seeking compounding of offences
relating to contravention of section 297 of the Companies Act, 1956 committed in the affairs of the
Company. The violations pertained to certain activities in which the directors were interested,
undertaken by the Company without obtaining the prior approval of the Central Government and
the Board of Directors. The concerned registrar forwarded the applications to the Company Law
Board, Chennai Bench along with his report on the compounding applications stating that no show
cause notices had been issued against the Company and its Directors since the applications had
been filed suo-moto. The Company Law Board, Chennai Bench compounded the offences by
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levying a compounding fee on the Company and the other applicants. Pursuant to the Order of the
Company Law Board dated April 06,2011, the Company and the other applicants lodged demand
drafts for the total sumamounting to ¥ 390,000 on March 03, 2011.
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OTHER REGULATORY AND STATUTORY DISCLOSURES
Authority for the Issue

At the meeting of the Board of Directors of our Company, held on May 26, 2014, the Directors approved
the issue of NCDs to the public upto ¥ 30,000 million in one or more tranche as decided by NCD Public
Issue Committee of Board of Directors. The present tranche upto an amount not exceeding < 4,000
million is approved by NCD Public Issue Committee meeting dated July 14, 2014.

Prohibition by SEBI

Our Company, persons in control of our Company and/or our Promoters have not been restrained,
prohibited or debarred by SEBI from accessing the securities market or dealing in securities and no such
order or direction is in force. Further, no member of our promoter group has been prohibited or debarred by
SEBI from accessing the securities market or dealing in securities due to fraud.

Disclaimer Clause of SEBI

IT IS TO BE DISTINCTLY UNDERSTOOD THAT SUBMISSION OF OFFER DOCUMENT TO
THE SECURITIES AND EXCHANGE BOARD OF INDIA (SEBI) SHOULD NOT IN ANY WAY
BE DEEMED OR CONSTRUED THAT THE SAME HAS BEEN CLEARED OR APPROVED BY
SEBI. SEBI DOES NOT TAKE ANY RESPONSIBILITY EITHER FOR THE FINANCIAL
SOUNDNESS OF ANY SCHEME OR THE PROJECT FOR WHICH THE ISSUE IS PROPOSED
TO BE MADE OR FOR THE CORRECTNESS OF THE STATEMENTS MADE OR OPINIONS
EXPRESSED IN THE OFFER DOCUMENT. THE LEAD MERCHANT BANKER, ICICI
SECURITIES LIMITED, HAS CERTIFIED THAT DISCLOSURES MADE IN THE OFFER
DOCUMENT ARE GENERALLY ADEQUATE AND ARE IN CONFORMITY WITH THE SEBI
(ISSUE AND LISTING OF DEBT SECURITIES) REGULATIONS, 2008 IN FORCE FOR THE
TIME BEING. THIS REQUIREMENT IS TO FACILITATE INVESTORS TO TAKE AN
INFORMED DECISION FOR MAKING INVESTMENT IN THE PROPOSED ISSUE

IT SHOULD ALSO BE CLEARLY UNDERSTOOD THAT WHILE THE ISSUE IS PRIMARILY
RESPONSIBLE FOR CORRECTNESS, ADEQUACY AND DISCLSOURE OF ALL RELEVANT
INFORMATION IN THE OFFER DOCUMENT, THE LEAD MERCHANT BANKER IS
EXPECTED TO EXERCISE DUE DILIGENCE TO ENSURE THAT THE ISSUER DISCHARGES
ITS RESPONSIBILITY ADEQUATELY IN THIS BEHALF AND TOWARDS THIS PURPOSE,
THE LEAD MERCHANT BANKER, ICICI SECURITIES LIMITED, HAS FURNISHED TO SEBI
A DUE DILIGENCE CERTIFICATE DATED e WHICH READS AS FOLLOWS:

“We confirm that neither the issuer nor its promoters or directors hawe been prohibited from
accessing the capital market under any order or direction passed by the Board. We also confirm that
none of the intermediaries named in the offer document hawe been debarred from functioning by any
regulatory authority.

We confirm that all the material disclosures in respect of the issuer have been made in the offer
document and certify that any material development in the issue or relating to the issue up to the
commencement of listing and trading of the shares offered through this issue shall be informed
through public notices / adwertisements in all those newspapers in which pre-issue adwertisement and
adwvertisement for opening or closure of the issue havwe been given.

We confirm that the offer document contains all disclosures as specified in the Securities and
Exchange Board of India (Issue and Listing of Debt Securities) Regulations, 2008.

We also confirm that all relevant provisions of the Companies Act, 1956, Securities Contracts,
(Regulation) Act, 1956, Securities and Exchange Board of India Act, 1992 and the Rules, Regulations,
Guidelines, Circulars issuedthereunder are complied with.

We confirm that all comments / complaints received on the draft offer document filed on the website
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of BSE have been suitably addressed”
Disclaimer Clause of the RBI

THE COMPANY IS HAVING A VALID CERTIFICATE OF REGISTRATION DATED
DECEMBER 12, 2008 ISSUED BY THE RESERVE BANK OF INDIA UNDER SECTION 45 IA OF
THE RESERVE BANK OF INDIA ACT, 1934. HOWEVER, THE RBI DOES NOT ACCEPT ANY
RESPONSIBILITY OR GUARANTEE ABOUT THE PRESENT POSITION AS TO THE
FINANCIAL SOUNDNESS OF THE COMPANY OR FOR THE CORRECTNESS OF ANY OF
THE STATEMENTS OR REPRESENTATIONS MADE OR OPINIONS EXPRESSED BY THE
COMPANY AND FOR REPAYMENT OF DEPOSITS/ DISCHARGE OF LIABILITY BY THE
COMPANY.

Listing

Application has been made to the BSE simultaneously with the filing of the Draft Prospectus for permission
to deal in and for official quotation in NCDs. If permission to deal in and for an official quotation of our
NCDs is not granted by the BSE, our Company will forthwith repay, without interest, all monies received
from the applications in pursuance of the Prospectus.

Our Company shall ensure thatall steps for the completion of the necessary formalities for listing and
commencement of trading at the stockexchange mentioned above are taken within 12 Working Days from
the date of allotment.

For the avoidance of doubt, it is hereby clarified that in the event of non subscription to any one or more of
the Options, such NCDs with Option(s) shall not be listed.

Consents

Consents in writing of: (a) the Directors, (b) our Company Secretary and Compliance Officer, (c) Chief
Financial Officer (d) Bankers to our Company, (e) Lead Manager, (f) the Registrar to the Issue, (g) Legal
Advisor to the Issue, (h) Credit Rating Agencies, and (i) the Debenture Trustee to act in their respective
capacities, have been obtained and the same will be filed along with a copy of the Prospectus with the ROC.

The consent of the Statutory Auditors of our Company, namely Rangamani & Co, Chartered Accountants
for (a) inclusion of their names as the Statutory Auditors, (b) examination reports on Reformatted Summary
Financial Statements in the form and context in which they appear in this Draft Prospectus, have been
obtained and has not withdrawn such consent and the same will be filed along with a copy of the Draft
Prospectus with the Registrar of Companies, Kerala and Lakshwadeeep.

Expert Opinion

Except the (i) Auditors report on Financial Statements issued by Rangamani & Co, Chartered Accountants
dated e, and (ii) Statement of Tax Benefits issued by Rangamani & Co, Chartered Accountants dated e, and
(iii) reports issued by ICRA dated e in respect of the credit ratings issued thereby for this Issue which
furnishes the rationale for its rating our Company has not obtained any expert opinions.

Common form of Transfer

The Issuer undertakes that there shall be a common form of transfer for the NCDs and the provisions of the
Companies Act, 1956/the relevant provisions ofthe Companies Act, 2013 applicable as on the date of the Draft
Prospectus and all applicable laws shall be duly complied with in respect of all transfer of debentures and
registration thereof.

Minimum Subscription

If our Company does not receive the minimum subscription of 75 % of the Base Issue, i.e. ¥ 1,500 million

prior to the Issue Closing Date, the entire subscription amount shall be refunded to the Applicants within 12
Days from the date of closure of the Issue. The refunded subscription amount shall be credited only to the
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account fromwhich the relevant subscriptionamount was remitted In the event,there is a delay, by the issuer
in making the aforesaid refund, the Company will pay interest at the rate of 15% per annum for the delayed
period.

Filing of the Draft Prospectus

A copy of the Draft Prospectus has been filed with the Designated Stock Exchange in terms of Regulation 7
of the Debt Regulation for dissemination on their website.

Debenture Redemption Reserwe

Section 71 of the Companies Act, 2013, read with Rule 18 made under Chapter IV of the Companies
Act, 2013, requires that any company that intends to issue debentures must create a DRR for the purpose of
redemption of debentures, in accordance with the following conditions: (a) the DRR shall be created out of
the profits of the company available for payment of dividend, (b) the DRR shall be equivalent to at least
25% of the amount raised through public issue of debentures in accordance with the SEBI Debt Regulations
in case of NBFCs registered with the RBI and no DRR is required in the case of privately placed
debentures. Accordingly our Company is required to create a DRR of 25% of the value of the NCDs issued
through the Issue. In addition, as per Rule 18 (7) (e) under Chapter IV of the Companies Act, 2013, the
amounts credited to DRR shall not be utilised by our Company except for the redemption of the NCDs.
Every company required to create or maintain DRR shall before the 30th day of April of each year, deposit
or invest, as the case may be, a sum which shall not be less than 15% of the amount of its debentures
maturing during the year ending on the 31st day of March, following any one or more of the following
methods: (a) in deposits with any scheduled bank, free from charge or lien; (b) in unencumbered securities
of the Central Government or of any State Government; (c) in unencumbered securities mentioned in
clauses (a) to (d) and (ee) of section 20 of the Indian Trusts Act, 1882; (d) in unencumbered bonds issued by
any other company which is notified under clause (f) of section 20 of the Indian Trusts Act, 1882. The
amount deposited or invested, as the case may be, shall not be utilised for any purpose other than for the
repayment of debentures maturing during the year referred to above, provided that the amount remaining
deposited or invested, as the case may be, shall not at any time fall below 15% of the amount of debentures
maturing during the 31st day of March of that year. This may have a bearing on the timely redemption of
the NCDs by our Company.

Issue Related Expenses

The expenses of this Issue include, among others, Fees for the Lead Manager, printing and distribution
expenses, legal fees, advertisement expenses and listing fees. The estimated Issue expenses to be incurred
for the Issue size of upto ¥ 4,000.00 million (assuming the full subscription including the retention of over
subscription of upto ¥ 4,000.00 million) are as follows:

(Tinmillion)
Activity Expenses
Feesto intermediaries (Lead Management Fee, brokerage, rating agency, registrar, legal advisors, 65.00
Debenture T rusteesetc.)
Advertising and Marketing Expenses 30.00
Printingand Stationery 15.00
Total 110.00

The above expenses are indicative and are subject to change depending on the actual level of subscription to
the Issue and the number of Allottees, market conditions and other relevant factors.

Underwriting
This Issue has not been underwritten.
Reservation

No portion of this Issue has been reserved.
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Details regarding the Company and other listed companies under the same management within the
meaning of section 370(1B) of the Companies Act, 1956, which made any capital issue during the last
three years

On May 03, 2011, our Company issued and allotted 51,500,000 equity shares at a price of ¥ 175 per such
Equity Share, amounting to an aggregate of ¥ 9,012,500,000 pursuant to an initial public offer under the
SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2009 (“SEBI ICDR Regulations”)

which opened on April 18, 2011 and closed on April 21, 2011. The electronic credit of the equity shares to
investors pursuant to the initial public offer was completed on May 04, 2011.

On April 29, 2014, our Company issued and allotted 25,351,062 Equity Shares at a price of 165 per Equity
Share, amounting to an aggregate of ¥4,182.93 million pursuant to an institutional placement programme
under Chapter VIII — A of the SEBI ICDR Regulations which opened and closed on April 25, 2014. The
electronic credit of the Equity Shares to investors pursuant to the institutional placement programme was
completed on April 29,2014. There are no listed companies under the same management within the
meaning of Section 370(1) (B) of the Companies Act, 1956.

Commissions and brokerage on previous issue

1 An amount of ¥ 151.30 million was incurred towards lead management fees, underwriting and selling
commission in connectionwith the public issue of 51,500,000 equity shares at a price of ¥ 175 per such
Equity Share, in terms of prospectus dated April 28, 2011 pursuant to an initial public offer under the
SEBI ICDR Regulations.

2. AnamountofZ 127.70 million was incurred towards lead management fees, and selling commission in
connection with the public issue of 6,932,813 secured non-convertible debentures of face value
¥ 1,000.00 eachissuedat face value, in terms of a prospectus dated August 10, 2011,pursuant to a public
issue under the SEBI Debt Regulations.

3. An amount of ¥ 75.10 million was incurred towards lead management fees, and selling commission in
connection with the public issue of 4,593,198 secured non-convertible debentures of face value
¥ 1,000.00 each issued at face value, in terms of a prospectus dated December 16, 2011 pursuant to a
public issue under the SEBI Debt Regulations.

4, An amount of ¥ 36.30 million was incurred towards lead management fees, and selling commission in
connection with the public issue of 2,597,522 secured non-convertible debentures of face value
% 1,000.00 each issued at face value, in terms of a prospectus dated February 23, 2012, pursuant to a
public issue under the SEBI Debt Regulations.

5. An amount of ¥ 36.45 million was incurred towards lead management fees, and selling commission in
connection with the public issue of 2,749,404 secured non-convertible debentures of face value
¥ 1,000.00 each issuedat face value, in terms of a prospectus dated September 09, 2012,pursuant to a
public issue under the SEBI Debt Regulations.

6. An amount of % 25.25 million was incurred towards lead management fees, and selling commission in
connection with the public issue of 2,790,702 secured non-convertible debentures of face value
¥1,000.00 and 2,092,98 unsecured non-convertible debentures in the nature of subordinated debt of face
value ¥ 1,000.00, each issued at face value, in terms ofa prospectus dated August 28, 2013, pursuant to a
public issue under the SEBI Debt Regulations.

7. An amount of ¥ 24.60 million was incurred towards lead management fees, and selling commission in
connection with the public issue of 2,767,121 secured non-convertible debentures of face value
¥ 1,000.00 and 2,328,79 unsecured non-convertible debentures in the nature of subordinated debt of face
value % 1,000.00, each issued at face value, in terms of a prospectus dated November 12, 2013, pursuant
to a public issue under the SEBI Debt Regulations.

8. An amount of ¥ 35.78 million was incurred towards lead management fees, and selling commission in

connection with the public issue of 4,562,429 secured non-convertible debentures of face value
¥ 1,000.00 and 4,375,71 unsecured non-convertible debentures in the nature of subordinated debt of face
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value ¥ 1,000.00, each issued at face value, interms of a prospectus dated December 23, 2013, pursuant to
a public issue under the SEBI Debt Regulations.

9. An amount of % 14.76 million was incurred towards lead management fees, and selling commission in
connection with the public issue of 1,785,822 secured non-convertible debentures of face value
¥1,000.00 and 1,934,56 unsecured non-convertible debentures in the nature of subordinated debt of face
value ¥ 1,000.00, each issued at face value, interms of a prospectus dated March 03, 2014, pursuant to a
public issue under the SEBI Debt Regulations.

10. An amount of ¥ 44.33 million was incurred towards lead management fees, and selling commission in
connectionwith the public issue of 25,351,062 Equity Shares of face value ¥ 10 each, issued at a price of
%165 per Equity Share, interms of a prospectus dated April 28, 2014, pursuantto a public issue under the
SEBI ICDR Regulations.

11. An amount of % 13.61 million was incurred towards lead management fees, and selling commission in
connection with the public issue of 4,297,447 secured non-convertible debentures of face value
¥1,000.00 and 3,644,94 unsecured non-convertible debentures in the nature of subordinated debt of face
value ¥ 1,000.00, each issued at face value, interms of a prospectus dated May 20, 2014, pursuant to a
public issue under the SEBI Debt Regulations.

Public/ Rights Issues

On May 03, 2011, our Company issued and allotted 51,500,000 Equity Shares at a price 0fZ 175 per Equity Share,
amounting to an aggregate 0f< 9,012,500,000 pursuanttoan initial public offer under the Securities and Exchange
Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2009 (“SEBI ICDR Regulations™)
which opened on April 18, 2011 and closed on April 21, 2011. The electronic credit of the Equity Shares to
investors pursuant to the initial public offer was completed on May 04, 2011.

On September 14, 2011, our Company issued and allotted 6.93 million secured, redeemable non-convertible
debentures (“PL- | NCDs”) at a price of ~ 1,000 per PL- I NCD, amounting to an aggregate of * 6,932.81 million
pursuant to a public offer under the SEBI Debt Regulations which opened on August 23, 2011 and closed on
September 05, 2011. The electronic credit of the PL-1 NCDs to investors pursuant to this public offer was
completed on September 16, 2011.

On January 18,2012, our Company issued and allotted 4.59 million secured, redeemable non-convertible
debentures (“PL- Il NCDs”) at a price of ¥ 1,000.00 per PL- Il NCD, amounting to an aggregate of ¥ 4,593.20
million pursuant to a public offer under the SEBI Debt Regulations which opened on December 22, 2011 and
closed on January 07,2012. The electronic creditofthe PL-1l NCDs to investors pursuant to this public offer was
completed on January 19, 2012,

On April 18, 2012, our Company issued andallotted 2.60 million secured, redeemable non-convertible debentures
(“PL- Ill NCDs”) at a price of ¥ 1,000.00 per PL- Il NCD, amounting to an aggregate of ¥ 2,597.52 million
pursuant to a public offer under the SEBI Debt Regulations which opened on March 02, 2012 and closed on
April 09, 2012. The electronic credit of the PL-11 NCDs to investors pursuant to this public offer was completed
on April 19, 2012.

On November 01, 2012, our Company issued and allotted 2.75 million secured, redeemable non-convertible
debentures (“PL- IV NCDs”) at a price of ¥ 1,000.00 per PL- IV NCD, amounting to an aggregate of ¥ 2,749.40
million pursuant to a public offer under the SEBI Debt Regulations which opened on September 17, 2012 and
closed on October 22, 2012. The electronic credit ofthe PL-IV NCDs to investors pursuantto this public offer was
completed on November 02, 2012.

On September 25, 2013, our Company issued and allotted 2.79 million secured, redeemable non-convertible
debentures and 0.21 million unsecured, redeemable non-convertible debentures in the natureofsubordinated debt
(“PL- V NCDs”) at a price of ¥ 1,000.00 per PL- V NCD, amounting to an aggregate of ¥ 3,000 million pursuant
to a public offer under the SEBI Debt Regulations which opened on September 02, 2013 and closed on
September 16, 2013. The electronic credit of the PL-V NCDs to investors pursuant to this public offer was
completed on September 26, 2013.
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On December 04, 2013, our Company issued and allotted 2.77 million secured, redeemable non-convertible
debentures and 0.23 million unsecured, redeemable non-convertible debentures in the nature of subordinated debt
(“PL- VI NCDs”) ataprice of ¥ 1,000.00 per PL- VI NCD, amounting to an aggregate of ¥ 3,000 million pursuant
to apublic offerunderthe SEBI Debt Regulations which opened on November 18, 2013 and closed on November
25, 2013. The electronic credit of the PL-VI NCDs to investors pursuant to this public offer was completed on
December 05, 2013.

On February 04, 2014, our Company issued and allotted 4.56 million secured, redeemable non-convertible
debentures and 0.44 million unsecured, redeemable non-convertible debentures in the natureof subordinated debt
(“PL- VII NCDs”) at a price of ¥ 1,000.00 per PL- VII NCD, amounting to an aggregate of ¥ 5,000 million
pursuantto a public offerunderthe SEBI Debt Regulations which opened on December 27, 2013 and closed on
January 27, 2014. The electronic credit of the PL-VII NCDs to investors pursuant to this public offer was
completed on February 05, 2014.

On April,02, 2014, our Company issued andallotted 1.79 million secured, redeemable non-convertible debentures
and 0.19 million unsecured, redeemable non-convertible debentures in the nature of subordinated debt (“PL- VIII
NCDs”)at a price of% 1,000.00 per PL- VIII NCD, amounting to an aggregate of¥ 1,979.28 million pursuant to a
public offer under the SEBI Debt Regulations which opened on March 10, 2014 and closed on March 21 2014.
The electronic credit of the PL-VIII NCDs to investors pursuant to this public offer was completed on
April 03, 2014.

On April 29, 2014, our Company issued and allotted 25,351,062 Equity Shares at a price of ¥165 per Equity
Share, amounting to an aggregate of ¥4,182.93 million pursuant to an institutional placement programme
under Chapter VIII — A of the SEBI ICDR Regulations which opened and closed on April 25, 2014. The
electronic credit of the Equity Shares to investors pursuant to the institutional placement programme was
completed on April 29, 2014.

On July,04, 2014, our Company issued and allotted 4.29 million secured, redeemable non-convertible
debentures and 0.36 million unsecured, redeemable non-convertible debentures in the nature of
subordinated debt (“PL-IX NCDs”) at a price of ¥ 1,000.00 per PL-IX NCD, amounting to an aggregate of
T4,661.94 million pursuant to a public offer under the SEBI Debt Regulations which opened on
May 26,2014 and closed on June 26 2014. The electronic credit of the PL-IX NCDs to investors pursuant
to this public offer was completed on July 07, 2014.

Previous Issue

Except as stated in the sections titled “Capital Structure” and “Disclosures on existing financial
indebtedness” on pages 62 and 181 respectively, our Company has not made any other issue of non
convertible debentures.

Other than as specifically disclosed in this Draft Prospectus, our Company has not issued any securities for
consideration other than cash.

Utilisation details of Previous Issues

The proceeds of the Previous Public Issuances of non convertible debentures have been fully utilised
according to the objects mentioned in the respective Prospectus.

Details regarding lending out of issue proceeds of Previous Issues

A Lending Policy

Please refer to the paragraph titled ‘Gold Loan Business’ under Chapter ‘Our Business’ at Page 86

B. Loans given by the Company

Company has not provided any loans/advances to associates, entities/persons relating to Board, senior
management or Promoters out of the proceeds of Previous Issues.
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C. Types of loans

The loans given by the Company out of the proceeds of Previous Issues are loans against security of gold
jewellery which are given primarily to individuals. Maturity profile of total gold loan portfolio of the

Company as on March 31, 2014 is as follows:

Period
Lessthan 1 month
1-2 month
2-3 month
3-6 month
6 month-1year
Above 1 year
Total

Amount ( Rs in millions)
30,240.71
54,044.78
29,997.09
47,608.13
43,357.63
10,930.76

216,179.10

Note :Contracted tenor of loanis 12 month. However, on account of high incidence of prepayment before contracted maturity, the
above maturity profile has been drawn up on the basis of historical pattern of repayments.

Denominations of the above loans is as follows:

Loan Denomination
below 3 lakhs
3 lakhsto 50 lakhs
50 lakhsto 1 crore
1croreto5crores
5croresto 25 crores
Total

Amount ( Rs in millions)
192,784.57
21,395.75

857.37

850.27

291.15
216,179.10

Geographical break up of the above loans is as follows:

Zone Amount (Rs in millions)

South India 127,303.00

North India 46,700.52

West India 29,674.52

East India 12,501.06

Total 216,179.10

D. Details of top ten borrowers
SI Customer Name Address Loan amount
(Rs in millions)

1 Stanly.V Valsalam,Oori Vilai Veedu, Moovatumugam P.O,Kanniyakumari , 84.49
Tamil Nadu

2 Ashok.D No.88, Nedunchezhian Street ,Manali P.O, Chennai , Tamil Nadu 84.22

3 Srivastava VK B-58, Shivalik , Malaviya Nagar , New Delhi 70.71

4 Thankappan.V Chithra Bank, Market Road Kattakada P.O, Thiruvananthapuram, 51.72
Kerala

5 Lalitha KumariT G Aravind Fundand Investment, PeringammalaP O, 36.89
T hiruvananthapuram, Kerala

6 Mahalakshmi.D W/o. Dharmarégj.P, Gowri Adagu Kadai 6/105 Solavanthan Road, 36.39
Checkanoorani, Madurai, Tamil Nadu

7 Santhosh KumarR S Santhosh Bhavan, Kanjiramkuzhi House Mariyapuram, 35.48
Thiruvananthapuram, Kerala

8 G.Manoj Hind Finance,Market Junction Market 28.68
Junction,Nedumangad, Thiruvananthapuram, Kerala

9 Mahendranath K AyilyathFinance,TC20/1030(1), Sindhooram, Durga Nagar, 26.06
Karamana.P.O, T hiruvananthapuram, Kerala

10 K.Hareendran Vijaya Geetha, Kallambalam , Balaramapuram, 24.49
T hiruvananthapuram, Kerala

Total 479.14
E. Details of top ten overdue loans
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Sl

Loan Amount

Customer Name Address (Rs in millions)
1 90/1,25,10th Cross, Vittal Nagar,2nd Main Vittal Nagar, BM K

Pradeep Kumar CN Layout 560026 13.23
2 Sri Ganapathy Pawn Brokers , W13/169,Cumbum Road, Karumari

Arasa Kumar.K.S Puram , K.K.Patty 625521. 8.77
3 #90/1,25,10th Cross, Vittal Nagar 2 nd Main , B.M K Layout

Rajendra Prasad 560026 6.73
4 Ashwani Kumar H.No: 115, NearPost Office ,R.S. Pura 181102. 4.45
5 Manju Sharma 34 Shiv Marg, Nand Puri, Hawa Sadak , Jaipur , Rajasthan 302006 4.40
6 #487 A & BBlock, ChitraBanu Road, Kuvempunagar, Mysore ,

Nagaraja M Karnataka 570023 3.68
7 Mohammed U So Iddin Kunhi, Obarla House ,Bekur , Kannur, Kerala671322 3.68
8 34/21, Pratap Nagar, near Haldi Ghati Gate , Pratapgarh, Rajasthan

Sandhya Sharma 303902 3.45
9 Kamatchidas.K No:18A,Usilam Patti Road, Ward-5, Melur Post,Melur TK: 625106  2.98
10 Gurpreet Singh 87/22,Tyagi Road, Dehradun , Uttranchal 248001 2.73

Total 54.09

Material Contracts

Company has not entered into any material contracts other than in the ordinary course of business, in the
last two years.

Legal Proceedings

Proceedings by Ministry or Department of the Gowernment or a statutory authority against any
promoter of the Company during the last five years

Please refer to the section titled “Legal Proceedings” on page 248 for all legal proceedings by Ministry or
Department of the Government or a statutory authority against any promoter of the Company during the last
five years.

Proceedings inwlving the Company, promoter, director, subsidiaries, group companies or any other
person, whose outcome could have material adwerse effect on the position of the Company

We are involved in various legal proceedings including, among others, central excise duty and service tax
cases and criminal proceedings. Except as described in the section titled “Legal Proceedings” on page 248,
we believe that there are no legal proceedings involving the Company, promoter, director, subsidiaries,
group companies or any other person, and in our opinion, no proceedings are threatened, which may have,
or have had during the 12 months preceding the date of this Preliminary Offer Document, material adverse
effect on our business, financial position, profitability or results of operations.

Details of default and non-payment of statutory dues

Other than as disclosed in the section titled “Legal Proceedings” on page 248 the Company has not received
any demand notice from any statutory agency for default and non-payment of statutory dues.

Investigations under company law

Other than as disclosed in the section titled “Legal Proceedings” on page 248 the Company has not been
investigated under any applicable company law.

Auditors’ Remarks
The statutory auditor of the Company, Rangamani & Co. confirm that there have been no reservations or

qualifications or adverse remarks in the Financial Statements of the Company in the last five financial years
immediately preceding the Draft Prospectus.
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Details of fraud committed against the Company

SI.No. Financial Year Details of Fraud Action taken by the Company
1 2013-14 No fraud of material nature was Theseamountshave been recoverediwritten
committed against the company other off/provided for

than frauds committed by customer/staff
of the company cumulatively amounting
to Rs.197.02 lakhs
2012-13 No fraud of material nature was Theseamountshave been recoveredwritten
committed against the company other off/provided for
than frauds committed by customer/staff
of the company amounting to Rs.41.85
lakhs
2011-12 No fraud of material nature was Theseamountshave been recoverediwritten
committed against the company other off/provided for
than frauds committed by customer/staff
of the company amounting to Rs.62.70
lakhs
2010-11 No fraud of material nature was -
committed against the company
2009-10 No fraud of material nature was -
committed against the company

Dividend

Our Company has no stated dividend policy. The declaration and payment of dividends on our shares will
be recommended by our Board of Directors and approved by our shareholders, at their discretion, and will
depend on a number of factors, including but not limited to our profits, capital requirements and overall
financial condition.

The Company has paid dividend of ¥ 4.50 per share on its Equity Shares for the financial year 2012-13 and
an interim dividend of ¥ 3.00 per share on its Equity Shares in November 2013. The Company has also
declared second interim dividend of Rs 2.00 per share on its Equity Shares in January 2014.

Revaluation of assets
The Company has not revalued its assets in the last five years.
Mechanism for redressal of investor grievances

The MoU between the Registrar to the Issue and our Company will provide for retention of records with the
Registrar to the Issue for a period of at least 3 years fromthe last date of despatch of the Allotment Advice,
demat credit and refund orders to enable the investors to approach the Registrar to the Issue for redressal of
their grievances.

All grievances relating to the Issue may be addressed to the Registrar to the Issue, giving full details such as
name, address of the applicant, number of NCDs applied for, amount paid on application and the bank
branch or collection centre where the application was submitted. The contact details of Registrar to the Issue
are as follows:

Registrar to the Issue

Link Intime India Private Limited
C-13, Pannalal Silk Mills Compound
L.B.S. Marg, Bhandup (West)
Mumbai 400 078, India

Tel: (91 22) 2596 7878

Fax (91 22) 2596 0329

[Email: mfl7.ncd@linkintime.co.in
Contact Person: Dinesh Yadav]
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We estimate that the average time required by us or the Registrar to the Issue for the redressal of routine
investor grievances will be 7 (seven) business days fromthe date of receipt of the complaint. In case of non-
routine complaints and complaints where external agencies are involved, we will seek to redress these
complaints as expeditiously as possible.

Maxin James has been appointed as the Compliance Officer of our Company for this issue.
The contact details of Compliance Officer of our Company are as follows:

Maxin James

Company Secretary

Opposite Saritha Theatre Complex
2nd Floor, Banerji Road

Kochi 682 018

Kerala, India

Tel: (91 484) 353 5533

Fax (91 484) 2396506

Email: cs@muthootgroup.com

Investors may contact the Registrar to the Issue or the Compliance Officer in case of any pre-issue or post
Issue related issues such as non-receipt of Allotment Advice, demat credit, refund orders or interest on
application money.

Change in Auditors of our Company during the last three years

Rangamani & Co. has been the statutory auditor of the Company since September 11, 2002 and there has

been no change in the Statutory Auditor of the Company for three years preceding the date of this Draft
Prospectus.
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REGULATIONS AND POLICIES

The following description is a summary of certain sector specific laws and regulations in India, which are
applicable to the Company. The information detailed in this chapter has been obtained from publications
available inthe public domain. The regulationsset out below may not be exhaustive, and are only intended
to provide general information to the investors and are neither designed nor intended to substitute for
professional legal advice.

The Company is a systemically important NBFC which does not accept public deposits. As such, our
business activities are regulated by RBI regulations applicable to non-public deposit accepting NBFCs
(“ND-NBFC”).The Company also carries out the business of wind power generation at certain locations in
India.
Following are the significant regulations that affect our operations:

NBFC regulations

The Reserve Bank of India Act

The RBI regulates and supervises activities of NBFCs.Chapter 11l B of the Reserve Bank of India Act

of 1934 (“RBI Act”) empowers the RBI to regulate and supervise the activities of all NBFCs in India.
The RBI Act defines an NBFC under Section 45-1 (f)

(1) “a financial institution which is a company,

(ii) a non-banking institution which is a company and which has as its principal business the
receiving of deposits, under any scheme or arrangement or in any other manner, or lending in
any manner;

(i) such other non-banking institution or class of such institutions as the RBI may, with the
previous approval of the Central Government and by notification in the Official Gazette,

specify.”

Section 45-I(c) of the RBI Act, further defines “financial institution” to mean any non-banking
institution which, among other things, carries on the business or part of its business of making loans or
advances.

The RBI has clarified through a press release (Ref. No. 1998-99/ 1269) dated April 08, 1999, that in
order to identify a particular company as an NBFC, it will consider both the assets and the income
pattern as evidenced from the last audited balance sheet of the company to decide its principal
business.The company will be treated as an NBFC if (a) its financial assets are more than 50 per cent of
its total assets (netted off by intangible assets); and (b) income from financial assets should be more
than 50 per cent of the gross income.Both these tests are required to be satisfied as the determinant
factor for principal business of a company.

The RBI Act mandates that no NBFC, which comes into existence after the commencement of the
Reserve Bank of India (Amendment) Act shall commence or carry on the business of a non banking
financial institution without obtaining a certificate of registration. Furthermore, such an NBFC must
also have a net owned fund of ¥ 2,500,000 or such other amount not exceeding < 20,000,000.

Under Section 45 — IC of the RBI Act, every NBFC must create a reserve fund and transfer thereto a
sum not less than 20 per cent of its net profit every year, as dis closed in the profit and loss account and
before any dividend is declared.Such a fund is to be created by every NBFC irrespective of whether it is
a ND-NBFC or not.Further, no appropriation can be made from the fund for any purpose by the NBFC
except for the purposes specified by the RBI from time to time and every such appropriation shall be
reported to the RBI within 21 days from the date of such appropriation.
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Systemically Important ND-NBFCs

All ND-NBFCs with an asset size of ¥ 1,000 million or more as per the last audited balance sheet will
be considered as a systemically important ND-NBFC (NBFC — ND - SI).RBI by a notification dated
June 04, 2009 has clarified that once an NBFC reaches an asset size of ¥ 1,000 million, or above, it
shall come under the regulatory requirement for systemically important ND-NBFC, despite not having
such assets on the date of the last balance sheet.

All systemically important NBFCs are required to maintain a minimum Capital to Risk-Weighted
Assets Ratio (“CRAR”) of 15%.

Rating of NBFCs

The RBI has instructed that all NBFCs with an asset size of ¥ 1,000.00 million shall furnish information
about downgrading or upgrading of the assigned rating of any financial product issued by them within
15 days of a change in rating.

Prudential Norms

The Non-Banking Financial (Non-Deposit Accepting or Holding) Companies Prudential Norms
(Reserve Bank) Directions, 2007, as amended, (the “Prudential Norms”), amongst other requirements
prescribe guidelines on ND-NBFCs regarding income recognition, asset classification, provisioning
requirements, constitution of audit committee, capital adequacy requirements, concentration of
credit/investment and norms relating to infrastructure loans.

Provisioning Requirements

A NBFC-ND, after taking into account the time lag between an account becoming non performing, its
recognition, the realization of the security and erosion overtime in the value of the security charged,
shall make provisions against standard assets, sub-standard assets, doubtful assetsand loss assets in the
manner provided for in the Prudential Norms.

Capital Adequacy Norms

Every systemically important ND-NBFC should maintain, with effect from March 31, 2011, a
minimum capital ratio consisting of Tier | and Tier Il capital of not less than15% of its aggregate risk
weighted assets on balance sheet and of risk adjusted value of off-balance sheet items is required to be
maintained.Also, the total of the Tier Il capital of a ND-NBFC shall not exceed 100% of the Tier |
capital. NBFCs primarily engaged in lending against gold jewellery (such loans comprising 50% or
more of their financial assets) shall maintain a minimum Tier | capital of 12% by April 01, 2014.

Tier — | Capital means, owned fund as reduced by investment in shares of other non-banking financial
companies and in shares, debentures, bonds, outstanding loans and advances including hire purchase
and lease finance made to and deposits with subsidiaries and companies in the same group exceeding,
in aggregate, ten per cent of the owned fund; and perpetual debt instruments issued by a Systemically
important non-deposit taking non-banking financial company in each year to the extent it does not
exceed 15% of the aggregate Tier | Capital of such company as on March 31 of the previous accounting
year.

Owned Funds means, paid-up equity capital, preference shares which are compulsorily convertible into
equity, free reserves, balance in share premiumaccount; capital reserve representing surplus arising out
of sale proceeds of asset, excluding reserves created by revaluation of assets; less accumulated loss
balance, book value of intangible assets and deferred revenue expenditure, if any.

Tier — Il Capital means to include the following (a) preference shares other than those which are
compulsorily convertible into equity; (b) revaluation reserves at discounted rate of 55%; (c) general
provisions and loss reserves to the extent these are not attributable to actual diminution in value or
identifiable potential loss in any specific asset and are available to meet unexpected losses, to the extent
of one-and-one-fourth per cent of risk weighted assets; (d) hybrid debt capital instruments; and
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(e) subordinated debt to the extent the aggregate does not exceed Tier — | capital; and (f) perpetual debt
instrument issued by a systemically important ND-NBFC, which is in excess of what qualifies for Tier |
Capital to the extent that the aggregate Tier-1l capital does not exceed 15% of the Tier — | capital.

Hybrid debt means, capital instrument, which possess certain characteristics of equity as well as debt.

Subordinated debt means a fully paid up capital instrument, which is unsecured and is subordinated to
the claims of other creditors and is free from restrictive clauses and is not redeemable at the instance of
the holder or without the consent of the supervisory authority of the NBFC. The book value of such
instrument is subjected to discounting as prescribed.

Exposure Norms

In order to ensure better risk management and avoidance of concentration of credit risks, the RBI has,
in terms of the Prudential Norms, prescribed credit exposure limits for financial institutions in respect
of their lending to single/ group borrowers.Credit exposure to a single borrower shall not exceed 15%
of the owned funds of the systemically important ND-NBFC, while the credit exposure to a single
group of borrowers shall not exceed 25% of the owned funds of the systemically important ND-
NBFC.Further, the systemically important ND-NBFC may not invest in the shares of another company
exceeding 15% of its owned funds, and in the shares of a single group of companies exceeding 25% of
its owned funds.However, this prescribed ceiling shall not be applicable on a NBFC-ND-SI for
investments in the equity capital of an insurance company to the extent specifically permitted by the
RBI. Any NBFC-ND-SI not accessing public funds, either directly or indirectly may make an
application to the RBI for modifications in the prescribed ceilings Any systemically important ND-
NBFC classified as asset finance company by RBI, may in exceptional circumstances, exceed the above
ceilings by 5% of its owned fund, with the approval of its Board of Directors. The loans and
investments of the systemically important ND-NBFC taken together may not exceed 25% of its owned
funds to or in single party and 40% of its owned funds to or in single group of parties.A systemically
important ND-NBFC may, make an application to the RBI for modification in the prescribed ceilings.

Asset Classification

The Prudential Norms require that every NBFC shall, after taking into account the degree of well
defined credit weaknesses and extent of dependence on collateral security for realisation, classify its
lease/hire purchase assets, loans and advances and any other forms of credit into the following classes:
(i) Standard assets;

(i) Sub-standard assets;

(iif) Doubtful assets; and

(iv) Loss assets.

Further, such class of assets would not be entitled to be upgraded merely as a result of rescheduling,
unless it satisfies the conditions required for such upgradation.

Other stipulations
All NBFCs are required to frame a policy for demand and call loan that includes provisions on the cut-
off date for recalling the loans, the rate of interest, periodicity of such interest and periodical reviews of

such performance.

The Prudential norms also specifically prohibit NBFCs from lending against its own shares.
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KYC Guidelines

The RBI has extended the Know Your Customer (“KYC”) guidelines to NBFCs and advised all
NBFCs to adopt the same with suitable modifications depending upon the activity undertaken by them
and ensure that a proper policy framework of anti-money laundering measures is put in place.The KYC
policies are required to have certain key elements, including, customer acceptance policy, customer
identification procedures, monitoring of transactions and risk management, diligence of client accounts
opened by professional intermediaries, customer due diligence and diligence of accounts of politically
exposed persons, adherence to KYC guidelines and the exercise of due diligence by persons authorised
by the NBFC, including its brokers and agents.

Corporate Governance Guidelines

Pursuant to a RBI Circular dated July 01,2013, all systematically important ND NBFCs having an
asset size above ¥ 1,000.00 million- are required to consider adopting best practices and transparency in
their systems as specified below. An NBFC having assets of ¥ 500 million and above as per its last
audited balance sheet is already required to constitute an audit committee, consisting of not less than
three members of its Board of Directors. Constitution of a nomination committee, a risk management
committee and certain other norms in connection with disclosure, transparency and connected lending
have also been prescribed in the RBI Circular.

Financing of NBFCs by bank

The RBI has issued guidelines vide a circular dated bearing number DBOD No. FSD.
BC.46/24.01.028/2006-07 dated December 12, 2006 relating to the financial regulation of systemically
important NBFC-NDs and the relationship of banks with such institutions.In particular, these guidelines
prohibit banks from lending to NBFCs for the financing of certain activities, such as (i) bill discounting
or rediscounting, except where such discounting arises from the sale of commercial vehicles and two
wheelers or three wheelers, subject to certain conditions; (ii) unsecured loans or corporate deposits by
NBFCs to any company; (iii) investments by NBFCs both of current and long term nature, in any
company; (iv) further lending to individuals for the purpose of subscribing to an initial public offer.
Under the RBI Master Circular on bank finance to NBFCs issued on July 01, 2013, the exposure (both
lending and investment, including off balance sheet exposures) of a bank to a single NBFC engaged in
lending against collateral of gold jewellery (i.e. such loans comprising 50% or more of its financial
assets) should not exceed 7.5%, of the bank's capital funds. Banks may, however, assume exposures on
a single NBFC up to 12.5%, of their capital funds provided the exposure in excess of 7.5% is on
account of funds on-lent by the NBFC to the infrastructure sector. Further, banks may also consider
fixing internal limits for their aggregate exposure to all NBFCs put together and should include internal
sub-limit to all NBFCs providing Gold Loans (i.e. such loans comprising 50% or more of their financial
assets), including us.

Norms for excessive interest rates

In addition, the RBI has introduced vide a circular bearing reference number RBI/ 2006-07/ 414 dated
May 24, 2007 whereby RBI has requested all NBFCs to put in place appropriate internal principles and
procedures in determining interest rates and processing and other charges.In addition to the aforesaid
instruction, the RBI has issued a Master Circular on Fair Practices Code dated July 01, 2013 for
regulating the rates of interest charged by the NBFCs. These circulars stipulate that the board of each
NBFC is required to adopt an interest rate model taking into account the various relevant factors
including cost of funds, margin and risk premium. The rate of interest and the approach for gradation
of risk and the rationale for charging different rates of interest for different categories of borrowers are
required to be disclosed to the borrowers in the application form and expressly communicated in the
sanction letter. Further, this is also required to be made available on the NBFCs website or published
in newspapers and is required to be updated in the event of any change therein. Further, the rate of
interest would have to be an annualized rate so that the borrower is aware of the exact rates that would
be charged to the account.
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Supervisory Framework

In order to ensure adherence to the regulatory framework by systemically important ND-NBFCs, the
RBI has directed such NBFCs to put in place a systemfor submission of an annual statement of capital
funds, and risk asset ratio etc. as at the end of March every year, in a prescribed format. This return is
to be submitted electronically within a period of three months from the close of every financial year.
Further, a NBFC is required to submit a certificate from its statutory auditor that it is engaged in the
business of non-banking financial institution requiring to hold a certificate of registration under the RBI
Act. This certificate is required to be submitted within one month of the date of finalization of the
balance sheet and in any other case not later than December 30 of that particular year. Further, in
addition to the auditor’s report under Section 143 of the Companies Act, 2013, the auditors are also
required to make a separate report to the Board of Directors on certain matters, including correctness of
the capital adequacy ratio as disclosed in the return NBS-7 to be filed with the RBI and its compliance
with the minimum CRAR, as may be prescribed by the RBI.

Asset Liability Management

The RBI has prescribed the Guidelines for Asset Liability Management (“ALM”) System in relation to
NBFCs (“ALM Guidelines”) that are applicable to all NBFCs through a Master Circular on
Miscellaneous Instructions to All Non-Banking Financial Companies dated July 1, 2010. As per this
Master Circular, the NBFCs (engaged in and classified as equipment leasing, hire purchase
finance,loan, investment and residuary non-banking companies) meeting certain criteria, including, an
asset base of ¥ 1,000.00 million, irrespective of whether they are accepting / holding public deposits or
not, are required to put in place an ALM system. The ALM system rests on the functioning of ALM
information systems within the NBFC, ALM organization including an Asset Liability Committee
(“ALCO”) and ALM support groups, and the ALM process including liquidity risk management,
management of marketing risk, funding and capital planning, profit planning and growth projection,
and forecasting/ preparation of contingency plans. It has been provided that the management committee
of the board of directors or any other specific committee constituted by the board of directors should
oversee the implementation of the system and review its functioning periodically. The ALM Guidelines
mainly address liquidity and interest rate risks. In case of structural liquidity, the negative gap (i.e.
where outflows exceed inflows) in the 1 to 30/ 31 days time-bucket should not exceed the prudential
limit of 15% of outflows of each time-bucket and the cumulative gap of up to one year should not
exceed 15% of the cumulative cash outflows of up to one year. In case these limits are exceeded, the
measures proposed for bringing the gaps within the limit should be shown by a footnote in the relevant
statement.

Anti Money Laundering

The RBI has issued a Master Circular dated July 01, 2013 to ensure that a proper policy frame work for
the Prevention of Money Laundering Act, 2002 (“PMLA”) is put into place. The PMLA seeks to
prevent money laundering and provides for confiscation of property derived from, or involved in
money laundering and for other matters connected therewith or incidental thereto. It extends to all
banking companies, financial institutions, including NBFCs and intermediaries. Pursuant to the
provisions of PMLA and the RBI guidelines, all NBFCs are advised to appoint a principal officer for
internal reporting of suspicious transactions and cash transactions and to maintain a system of proper
record (i) for all cash transactions of value of more than ¥ 1 million; (i) all series of cash transactions
integrally connected to each other which have been valued below ¥ 1 million where such series of
transactions have taken place within one month and the aggregate value of such transaction exceeds
¥ 1 million.Further, all NBFCs are required to take appropriate steps to evolve a system for proper
maintenance and preservation of account information in a manner that allows data to be retrieved easily
and quickly whenever required or when requested by the competent authorities.Further, NBFCs are also
required to maintain for at least ten years from the date of transaction between the NBFCs and the
client, all necessary records of transactions, both domestic or international, which will permit
reconstruction of individual transactions (including the amounts and types of currency involved if any)
S0 as to provide, if necessary, evidence for prosecution of persons involved in criminal activity.
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Additionally, NBFCs should ensure that records pertaining to the identification of their customers and
their address are obtained while opening the accountand during the course of business relationship, and
that the same are properly preserved for at least ten years after the business relationship is ended. The
identification records and transaction data is to be made available to the competent authorities upon
request.

Lending against security

The RBI has issued a circular dated March 21, 2012 stipulating that all NBFCs shall maintain a loan to
value ratio not exceeding 60% for loans granted against the collateral of gold jewellery. NBFCs
primarily engaged in lending against gold jewellery (such loans comprising 50% or more of their
financial assets) shall maintain a minimum Tier | capital of 12% by April 01, 2014. The RBI vide its
circular RBI/2013-14/260 DNBS.CC.PD.N0.356/03.10.01/2013-14 dated September 16,2013 issued
guidelines with regard to the following:

(1) Appropriate Infrastructure for storage of gold ornaments: A minimum level of physical
infrastructure and facilities is available in each of the branches engaged in financing against
gold jewellery including a safe deposit vault and appropriate security measures for operating
the vault to ensure safety of the gold and borrower convenience. BExisting NBFCs should
review the arrangements in place at their branches and ensure that necessary infrastructure is
put in place at the earliest. No new branches should be opened without suitable storage
arrangements having been made thereat. No business of grant of loans against the security of
gold can be transacted at places where there are no proper facilities for storage/security.

(i) Prior approval of RBI for opening branches in excess of 1,000: It is henceforth mandatory for
NBFC to obtain prior approval of the Reserve Bank to open branches exceeding 1,000.
However NBFCs which already have more than 1,000 branches may approach the Bank for
prior approval for any further branch expansion. Besides, no new branches will be allowed to
be opened without the facilities for storage of gold jewellery and minimum security facilities
for the pledged gold jewellery.

(iii) Standardization of value of gold in arriving at the loan to value ratio: For arriving at the
value of gold jewellery accepted as collateral, it will have to be valued at the average of the
closing price of 22 carat gold for the preceding 30 days as quoted by The Bombay Bullion
Association Limited.

(iv) Verification of the Ownership of Gold: NBFCs should have Board approved policies in place
to satisfy ownership of the gold jewellery and adequate steps be taken to ensure that the KYC
guidelines stipulated by the Reserve Bank are followed and due diligence of the customer
undertaken. Where the gold jewellery pledged by a borrower at any one time or cumulatively
on loan outstanding is more than 20 grams, NBFCs must keep record of the verification of the
ownership of the jewellery. The method of establishing ownership should be laid down as a
Board approved policy.

V) Auction Process and Procedures: The following additional stipulations are made with respect
to auctioning of pledged gold jewellery:

a. The auction should be conducted in the same town or taluka in which the branch that
has extended the loan is located.

b. While auctioning the gold the NBFC should declare a reserve price for the pledged
ornaments. The reserve price for the pledged ornaments should not be less than 85% of
the previous 30 day average closing price of 22 carat gold as declared by The Bombay
Bullion Association Limited and value of the jewellery of lower purity in terms of
carats should be proportionately reduced.

c. It will be mandatory on the part of the NBFCs to provide full details of the value

fetched in the auction and the outstanding dues adjusted and any amount over and
above the loan outstanding should be payable to the borrower.
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d. NBFCs must disclose in their annual reports the details of the auctions conducted
during the financial year including the number of loan accounts, outstanding amounts,
value fetched and whether any of its sister concerns participated in the auction.

(vi) Other Instructions:

a. NBFCs financing against the collateral of gold must insist on a copy of the PAN Card
of the borrower for all transaction above ¥ 500,000.

b. High value loans of ¥ 100,000 and above must only be disbursed by cheque.
c. Documentation across all branches must be standardized.

d. NBFCs shall not issue misleading advertisements like claiming the availability of loans
in a matter of 2-3 minutes.

Thereafter, the RBI has by circular bearing number RBI/2013-14/435
DNBS.CC.PD.N0.365/03.10.01/2013-14 dated January 08, 2014 raised the loan to value ratio to 75%
for loans against the collateral of gold jewellery. Further, the circular also provides for certain
clarifications as regards standardisation of the value of gold and verification of the ownership of gold.

Power generation regulations

The Ministry of New and Renewable Energy (“MNRE ”) regulations

The MNRE is the Central Government ministry with the mandate for formulating schemes and policies
for the research, development, commercialisation and deployment of renewable energy systems/devices
for various applications in rural, urban, industrial and commercial sector. The MNRE has issued a
number of guidelines and schemes on power generation through renewable sources, including a
‘Special Programme on Small Wind Energy and Hybrid Systems’.In order to ensure quality of wind
farm projects and equipments, the MNRE introduced the “Revised Guidelines for wind power projects”
(“MNRE Guidelines”) on June 13,1996 for the benefit of state electricity boards, manufacturers,
developers and end-users of energy to ensure proper and orderly growth of the wind power sector.The
MNRE CGuidelines are periodically updated and issued.The MNRE Guidelines among other things
makes provision for proper planning, siting, selection of quality equipment, implementation and
performance monitoring of wind power projects.The MNRE Guidelines lay down guidelines for the
planned development and implementation of wind power projects.

The MNRE Guidelines set out the conditions that are required to be met for establishing wind farms
and manufacturing and supplying equipment for wind power projects. These conditions include
submission of detailed project reports, approval of sites for wind power installations, type certification
by independent testing and certification agencies (either the Centre of Wind Energy Technology,
Chennai or the International certification agency).Further, all installations are to be carried out only on
sites that are approved for wind power projects by the MNRE.The MNRE Guidelines stipulate that a no
objection certificate will be issued only after analysing the wind data to ensure adequate availability of
wind at the specific site.Also, no approval will be granted for a wind power project which involves the
installation of used wind turbines imported into India.

The Indian Renewable Energy Development Agency Limited (“IREDA”)

The IREDA is a public limited government company under the administrative control of the MNRE
and in engaged in encouraging the production of energy through renewable sources. In this respect, the
IREDA offers financial support to specific projects and schemes for generating electricity, and
promotes the energy conservation through by improving the efficiency of systems, processes and
resources engaged in energy production and distribution.In particular, the IREDA offers scheme and
incentives for the promotion of wind based energy production.
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Electricity Act, 2003

Under the Electricity Act, 2003, which repealed all the earlier enactments pertaining to this sector, the
activity of generation of wind power does not require any license or permission.Persons engaged in the
generation of electricity from wind power are required to register the project being undertaken with
State Nodal Agency and obtain permission for inter-grid connectivity from the utility.The government
has also announced National Electricity Policy in 2005 to guide the development of the electricity
sector in India.

The electricity generated from the wind power project can be used for captive consumption, sale to
utility or for transaction under open access as per the prevailing state policy as well as regulatory
orders, if any.Various states have announced administrative policies relating to wheeling, banking and
buy-back of power.

Further, the Electricity Act, 2003 also mandates that all regulatory commissions should procure certain
percentage of power generation from renewable energy sources by all distribution companies.As far as
the tariff and wheeling charges are concerned, it is stipulated that they should be decided by respective
regulatory commissions as provided under the Electricity Regulatory Commissions Act, 1998.

The regulations governing operation of wind electricity generators in Tamil Nadu are applicable to our
Company.Under the policy formulated by the Government of Tamil Nadu, our Company is required to
sell all the power generated to the Tamil Nadu Electricity Board, as a fixed price of ¥ 2.70 per unit of
power.Further, a 5% wheeling and transmission charge is applicable, should the Company opt to take
the assistance of the Tamil Nadu Electricity Board for wheeling.The policy permits the Company to
bank all the power generated by the wind-mills. However, a 5% banking charge is applicable on all
power banked by the Company on a bi-monthly basis.

Electricity Regulatory Commissions

Electricity Act retains the two-level regulatory system for the power sector. At the central level, the
Central Electricity Regulatory Commission (“CERC”) is responsible for regulating tariff of generating
stations owned by the central government, or those involved ingenerating or supplying in more than
one states, and regulating inter-state transmission of electricity. The State Electricity Regulatory
Commissions (“SERCs”) on the other hand regulate intra-state transmission and supply of electricity
within the jurisdiction of each state. CERC and the SERCs are guided by the National Electricity
Policy, 2005, Tariff Policy, 2006 and the National Electricity Plan while discharging their functions
under Electricity Act. The Electricity Regulatory Commissions are also guided by any direction given
by the central government for CERC or the state government for the SERC pertaining to any policy
involving public interest. The decision of the government is final and non-challengeable with respect to
the question that whether directions pertain to policy involving public interest or not. The commissions
have been entrusted with a variety of functions including determining tariff, granting licensees, settling
disputes between the generating companies and the licensees. The Electricity Regulatory Commissions
are a quasi-judicial authority with powers of a civil court and an appeal against the orders of the
Commissions lie to the Appellate Tribunal.

The CERC has recently notified the CERC (Terms and Conditions for Recognition and Issuance of
Renewable Energy Certificate for Renewable Energy Generation) Regulations on January, 14, 2010 to
the promotion of power generation through renewable sources of energy. In this respect, these
regulations contemplate two categories of certificates, solar and non-solar certificate. The CERC has
designated the National Load Dispatch Center to issue registration certificates and undertakes to
provide for the floor price (minimum) and forbearance price (maximum) for non-solar certificates.

Kyoto Protocol and Carbon Credits

The Kyoto Protocol is a protocol to the International Framework Convention on Climate Change with
the objective of reducing greenhouse gases (“GHG”) that cause climate change. The Kyoto Protocol
was entered into force on February 16, 2005. India ratified the Kyoto Protocol on August 22, 2006.The
Kyoto Protocol defines legally binding targets and timetables for reducing the GHG emissions of
industrialised countries that ratified the Kyoto Protocol.Governments have been separated into
developed nations (who have accepted GHG emission reduction obligations) and developing nations
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(who have no GHG emission reduction obligations). The protocol includes “flexible mechanisms”
which allow developed nations to meet their GHG emission limitation by purchasing GHG emission
reductions from elsewhere. These can be bought either from financial exchanges, from projects which
reduce emissions in developing nations under the CDM, the Joint Implementation scheme or from
developed nations with excess allowances.Typical emission certificates are:

= Certified Emission Reduction (CER);
= Emission Reduction Unit (ERU); and
= \oluntary or Verified Emission Reductions (VER).

CERs and ERUs are certificates generated from emission reduction projects, under the CDM for
projects implemented in developing countries, and under Joint Implementation (“JI”) for projects
implemented in developed countries, respectively. These mechanisms are introduced within the Kyoto
Protocol. For projects which cannot be implemented as CDM or JI, but still fulfil the required
standards, VERs can be generated.VERs, however, cannot be used for compliance under the Kyoto
Protocol.

Foreign Investment Regulations

Foreign direct investment (including foreign institutional investment, investments by non-resident
Indians, persons of Indian origin and overseas corporate bodies) (“FDI”) in an Indian company is
governed by the provisions of the Foreign Exchange Management Act, 1999 (““FEMA”) read with the
Consolidated Foreign Direct Investment Policy effective from April 05, 2013 (“FDI Policy”) issued by
the Department of Industrial Promotion and Policy, Ministry of Commerce, Government of India
(“DIPP”).FDI is permitted (except in the prohibited sectors) in Indian companies either through the
automatic route or the approval route, depending upon the sector in which FDI is sought to be
made.Under the automatic route, no prior Government approval is required for the issue of securities by
Indian companies/ acquisition of securities of Indian companies, subject to the sectoral caps and other
prescribed conditions.Investors are required to file the required documentation with the RBI within 30
days of such issue/ acquisition of securities.However, if the foreign investor has any previous joint
venture/ tie-up or a technology transfer/ trademark agreement in the “same field” in India, prior
approval from the FIPB is required even if that activity falls under the automatic route, except as
otherwise provided.

Under the approval route, prior approval from the FIPB or RBI is required. FDI for the items/activities
that cannot be brought in under the automatic route may be brought in through the approval route.
Approvals are accorded on the recommendation of the FIPB, which is chaired by the Secretary, DIPP,
with the Union Finance Secretary, Commerce Secretary and other key Secretaries of the Government of
India as its members.

As per the sector specific guidelines of the Government of India, the following are the relevant norms
applicable for FDI in NBFCs:

@) FDI investments upto 100% of the paid-up share capital of the NBFC is allowed under the
automatic route in the following NBFC activities:

@) Merchant banking;

@iy  Underwriting;

(iii)  Portfolio Management Services;
(iv)  Investment Advisory Services;
(v)  Financial Consultancy;

(vi)  Stock Broking;

(vii) Asset Management;

(viii) Venture Capital,

(ix)  Custodial Services;

(X)  Factoring;

(xi)  Credit rating Agencies;

(xii) Leasing and Finance;

(xiii) Housing Finance;

(xiv) Forex Broking;
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(b)

©

(xv) Credit card business;

(xvi) Money changing Business;
(xvii) Micro Credit; and

(xviii) Rural Credit.

Minimum Capitalisation Norms for fund based NBFCs:
0] For FDI up to 51% - US$ 0.5 million to be brought upfront.
(i)  For FDI above 51% and up to 75% - US $ 5 million to be brought upfront.

(iii)  For FDI above 75% and up to 100% - US $ 50 million out of which US $7.5 million to
be brought upfront and the balance in 24 months

(iv) NBFCs (i) having foreign investment more than 75% and up to 100%, and (ii) with a
minimum capitalisation of US$ 50.00 million, can set up step down subsidiaries for
specific NBFC activities, without any restriction on the number of operating
subsidiaries and without bringing in additional capital. The minimum capitalization
condition as mandated by the FDI Policy at paragraph 3.10.4.1, therefore, shall not
apply to downstreamsubsidiaries.

Joint venture operating NBFCs that have 75% or less than 75% foreign investment can also set
up subsidiaries for undertaking other NBFC activities, subject to the subsidiaries also
complying with the applicable minimum capitalisation norm mentioned in (b)(i), (ii) and (iii)
above and (f) below.

Non- Fund based activities: US $0.5 million to be brought upfront for all permitted non-fund
based NBFCs irrespective of the level of foreign investment subject to the following condition.
It would not be permissible for such a company to set up any subsidiary for any other activity,
nor it can participate in any equity of an NBFC holding/operating company.

Where FDI is allowed on an automatic basis without FIPB approval, the RBI would continue
to be the primary agency for the purposes of monitoring and regulating foreign investment. In
cases where FIPB approval is obtained, no approval of the RBI is required except with respect
to fixing the issue price, although a declaration in the prescribed form, detailing the foreign
investment, must be filed with the RBI once the foreign investment is made in the Indian
company. The foregoing description applies only to an issuance of shares by, and not to a
transfer of shares of, Indian companies. Every Indian company issuing shares or convertible
debentures in accordance with the RBI regulations is required to submit a report to the RBI
within 30 days of receipt of the consideration and another report within 30 days fromthe date
of issue of the shares to the non-resident purchaser.

FDI is allowed under the automatic route upto 100 % in respect of projects relating to electricity
generation, transmission and distribution, other than atomic reactor power plants. There is no limit on
the project cost and the quantum of foreign direct investment.

Labour Regulations

Shops and establishments regulations

The Company is governed by the shops and establishments laws as applicable in the various states
where it has branches.These laws regulate the conditions of work and employment in shops and
commercial establishments and generally prescribe obligations in respect of registration, opening and
closing hours, daily and weekly working hours, holidays, leave, health and safety measures and wages
for overtime work, among other things.
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Provident fund contributions

The Company is governed by the provisions of the Employees’ Provident Funds Act, 1952 and is
accordingly required to make periodic contributions to the Employees’ Provident Fund Scheme and the
Employees’ Pension Scheme as applicable. The Company is also required to make contributions under
the Employees’ State Insurance Act, 1948.

Miscellaneous

The Company is also required to comply with the Minimum Wages Act, 1948, the Payment of Bonus
Act, 1965, the Payment of Wages Act, 1936 and the Payment of Gratuity Act, 1972.

Intellectual property regulations
Trade Marks Act

The Trade Marks Act, 1999 (the “Trademark Act”) governs the statutory protection of trademarks in
India. In India, trademarks enjoy protection under both statutory and common law.Indian trademarks
law permits the registration of trademarks for goods and services. Certification trademarks and
collective marks are also registerable under the Trademark Act.

An application for trademark registration may be made by any person claiming to be the proprietor of a
trademark and can be made on the basis of either current use or intention to use a trademark in the
future. The registration of certain types of trade marks are absolutely prohibited, including trademarks
that are not distinctive and which indicate the kind or quality of the goods.

Applications for a trademark registration may be made for in one or more international classes. Once
granted, trademark registration is valid for ten years unless cancelled. If not renewed after ten years, the
mark lapses and the registration for such mark has to be obtained afresh.

While both registered and unregistered trademarks are protected under Indian law, the registration of
trademarks offers significant advantages to the registered owner, particularly with respect to proving
infringement. Registered trademarks may be protected by means of an action for infringement, whereas
unregistered trademarks may only be protected by means of the common law remedy of passing off. In
case of the latter, the plaintiff must, prior to proving passing off, first prove that he is the owner of the
trademark concerned. In contrast, the owner of a registered trademark is prima facie regarded as the
owner of the mark by virtue of the registration obtained.
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SUMMARY OF KEY PROVISIONS OF ARTICLES OF ASSOCIATION

The Articles of Association of the Company are subject to provisions of Companies Act, 1956 and
Companies Act, 2013, as applicable.

As per Section 6 of Companies Act, 2013, the Companies Act, 2013 has an overriding effect on the
provisions of the Articles of Association of the Company. Section 6 of the Companies Act, 2013 reads as
under:

“Save as otherwise expressly provided in this Act —

(a) the provisions of this Act shall have effect notwithstanding anything to the contrary contained in the
memorandum or articles of a company, or in any agreement executed by it, or in any resolution passed by
the company in general meeting or by its Board of Directors, whether the same be registered, executed or
passed, as the case may be, before or after the commencement of this Act; and

(b) any provision contained in the memorandum, articles, agreement or resolution shall, to the extent to
which it is repugnant to the provisions of this Act, become or be void, as the case may be.”

The main provisions of the Articles of Association of our Company relating to voting rights, dividend, lien,
forfeiture, restrictions on transfer and transmission of Equity Shares / debentures and / or on their
consolidation / splitting, as applicable on and from the date of the Draft Prospectus subsequent to the
determination of the Issue Price, are detailed below.

Subject as hereinafter provided, the Regulations contained in Table “A” in the First Schedule to the
Companies Act, 1956 shall apply to this Company. All references herein contained to any specified
Regulations of Table “A”, shall be inclusive of the first and the last Regulations referred to and in case of
any conflict between the provisions herein contained and the incorporated Regulation of Table “A”, the
provisions herein contained shall prevail.

In these present regulations, the following words and expressions shall have the following meanings,
unless excluded by the subject or contex;

@) “Annual General Meeting” means the annual general meeting of the Company convened and
conducted in accordance with the Act.

(b) “Articles of Association” or “Articles” means these Articles of Association of the Company
as originally framed or as altered from time to time by Special Resolution.

(©) “Auditors” means and includes those persons appointed as such for the time being by the
Company.

()] “Beneficial Owner” means a person whose name is recorded as such with a depository.

(e) “Board” or “Board of Directors” means the Directors of the Company collectively referred
to in the Act.

® “Bye-Laws” means Bye-laws made by a Depository under Section 26 of the Depositories Act,
1996.

@ “Capital” means the share capital, for the time being raised or authorised to be raised for the

purposes of the Company.

(h) The term “Control” in relation to an entity, shall mean the legal or beneficial ownership
directly or indirectly of more than 50% of the voting securities of such entity or controlling the
majority of the composition of the Board of Directors or power to direct the management or
policies of such entity by contract or otherwise. The term “controlling” and “controlled” shall
be construed accordingly.
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“Corporation” includes a company, whether incorporated in India or abroad or any other
form of organization established/incorporated as a separate legal entity under any charter of
Government, whether State or Centre or with a combination of both.

“Debenture holders” means the duly registered holders from time to time of the debentures of
the Company and shall include in case of debentures held by a Depository, the beneficial
owners whose names are recorded as such with the Depository.

“Debenture” includes debenture-stock, bonds and other securities of the Company, whether
constituting a charge on the assets of the Company or not.

“Depositories Act” means the Depositories Act, 1996, including any statutory modifications
or re-enactment for the time being in force.

“Depository” means a Company formed and registered under the Act and which has been
granted a Certificate of Registration as a Depository under the Securities and Exchange Board
of India Act, 1992.

“Directors” means the Directors, for the time being of the Company and includes Alternate
Directors.

“Dividend” includes interim dividend unless otherwise stated.

“Executor” or “Administrator” means a person who has obtained probate or Letters of
Administration, as the case may be, from some competent Court having effect in India and
shall include the executor or Administrator or the holder of a certificate, appointed or granted
by such competent court and authorised to negotiate or transfer the shares of the deceased
member.

“Extraordinary General Meeting” means an extraordinary general meeting of the Company
convened and conducted in accordance with the Act.

“Financial Year” shall have the meaning assigned thereto by Section 2 (17) of the Companies
Act, 1956.

“Managing Director” shall have the meaning assigned thereto in the Act.

“Member” means the duly registered holder, from time to time, of the shares of the Company
and includes the subscribers to the Memorandum of Association and in case of shares held by
a Depository, the Beneficial Owners whose names are recorded as such with the Depository.
“Month” means the English Calendar month.

“Office” means the Registered Office, for the time being of the Company.

“Officer” shall have the meaning assigned thereto by the Act.

“Ordinary Resolution” shall have the meaning assigned thereto by the Act.

“Paid up” includes “credited as paid up”’.

“Participant” means a person registered as such under Section 12 (1A) of the Securities and
Exchange Board of India Act, 1992.

“Person” shall include any Association, Corporation, Company as well as individuals.

“Proxy” includes Attomey duly constituted under a Power Attorney.
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“Record” includes the records maintained in the form of books or stored in a computer or in
such other form as may be determined by the Regulations issued by the Securities and
Exchange Board of India in relation to the Depositories Act, 1996.

“Register” means the Register of Members to be kept pursuant to the said Act.

“Registered Owner” means a depository whose name is entered as such in the records of the
Company.

“Registrar” means the Registrar of Companies, Kerala and Lakshadweep at Ernakulam.
“Seal” means Common seal, for the time being of the Company.

“SEBI” means the Securities and Exchange Board of India.

“Secretary” means a Company Secretary within the meaning of clause (c) of sub-Section (1)
of Section 2 of the Company Secretaries Act, 1980 and includes a person or persons appointed
by the board to perform any of the duties of a Secretary subject to the provisions of the Act.

“Section” means Section of the Companies Act, 1956.

“Security” means such security as may be specified by the Securities and Exchange Board of
India from time to time.

“Share Warrant” means share warrant issued pursuant to Section 114 of the Act.
“Shares” means the Equity shares of the Company unless otherwise mentioned.

“Special Resolution” shall have the meaning assigned thereto by Section 189 of the
Companies, Act 1956.

“Subordinated Debt Instruments” or “Subordinated Debts” means an instrument, which is
fully paid up, is unsecured, is subordinated to the claims of other creditors, is free from
restrictive clauses and is not redeemable at the instance of the holder or without the consent of
the supervisory authority of the Company.

“The Act” means the Companies Act, 1956 and subsequent amendments thereto or any
statutory modification or re-enactment thereof, for the time being in force.

“The Company” or “This Company” means Muthoot Finance Limited.

“these Presents” or “Regulations” means these Articles of Association as originally framed
or altered from time to time and include the Memorandum where the context so requires.

“Transfer” means (in either the noun or the verb form and including all conjugations thereof
with their correlative meanings) with respect to the Shares, the sale, assignment, transfer or
other disposition (whether for or without consideration, whether directly or indirectly) of any
Shares or of any interest therein or the creation of any third party interest in or over the Shares,
but excluding any renunciation of any right to subscribe for any shares offered pursuant to a
rights issue to existing shareholders in proportion to their existing shareholding in the
Company.

“Writing” and “Written” means and includes words, hand written, printed, typewritten,
lithographed, represented or reproduced in any mode in a visible form.

Words and expressions used and not defined in the Act but defined in the Depositories Act,
1996 shall have the same meaning respectively assigned to themin that Act.
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(vv) Words imparting persons include Corporations.

(ww)  Words imparting the singular number include the plural and vice versa.
CAPITAL

Authorised Share capital

The authorised share capital of the Company shall be such amount as is given in Clause V of the
Memorandum of Association, as amended from time to time.

Shares at the disposal of the Directors

Subject to the provisions of Section 81 of the Act and these Articles, the shares in the capital of the
Company for the time being shall be under the control of the Board of Directors who may issue, allot or
otherwise dispose of the same or any of them to such persons, in such proportion and on such terms and
conditions and either at a premium or at par or (subject to the compliance with the provision of Section
79 of the Act) at a discount and at such time as they may from time to time think fit and with the
sanction of the Company in the General Meeting to give to any person or persons the option or right to
call for any shares either at par or premiumduring such time and for such consideration as the Directors
think fit, and may issue and allot shares in the capital of the Company on payment in full or part of any
property sold and transferred or for any services rendered to the Company in the conduct of its business
and any shares which may so be allotted may be issued as fully paid up shares, and if soissued, shallbe
deemed to be fully paid shares. Provided that option or right to call of shares shall not be given to any
person or persons without the sanction of the Company in the General Meeting.

Restrictions on Allotment
@) The Directors shall in making the allotments duly observe the provision of the Act;

(b) The amount payable on application on each share shall not be less than 5% of the nominal
value of the share; and

(©) Nothing therein contained shall prevent the Directors from issuing fully paid up shares either
on payment of the entire nominal value thereof in cash or in satisfaction of any outstanding
debt or obligation of the Company.

Increase of capital

The Company at its General Meeting may, from time to time, by an Ordinary Resolution increase the
capital by creation of new shares, such increase to be of such aggregate amount and to be divided into
shares of such respective amounts as the resolution shall prescribe. The new shares shall be issued on
such terms and conditions and with such rights and privileges annexed thereto as the resolution shall
prescribe, and in particular, such shares may be issued with a preferential or qualified right to
dividends, and in the distribution of assets of the Company and with a right of voting at General
Meeting of the Company in conformity with Section 87 of the Companies Act 1956. Whenever the
capital of the Company has been increased under the provisions of the Articles, the Directors shall
comply with the provisions of Section 97 of the Act.

Reduction of Share capital

The Company may, subject to the provisions of Sections 78, 80, 100 to 105 (both inclusive) and other
applicable provisions of the Act from time to time, by Special Resolution reduce its capital and any
Capital Redemption Reserve Account or Share Premium Account in any manner for the time being
authorised by law, and in particular, the capital may be paid off on the footing that it may be called up
again or otherwise.
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Sub-division and consolidation of Shares

Subject to the provisions of Section 94 of the Act, the Company in General Meeting, may by an
ordinary resolution from time to time:

@)

(b)

Divide, sub-divide or consolidate its shares, or any of them, and the resolution whereby any
share is sub-divided, may determine that as between the holders of the shares resulting from
such sub-division one or more of such shares have some preference of special advantage as
regards dividend capital or otherwise as compared with the others

Subject as aforesaid, cancel shares which at the date of such general meeting have not been
taken or agreed to be taken by any person and diminish the amount of its share capital by the
amount of the shares so cancelled.

Power to issue preference shares

Subject to the provisions of Section 80 of the Act, the Company shall have the powers to issue
preference shares which are liable to be redeemed and the resolution authorising such issue shall
prescribe the manner, terms and conditions of such redemption.

Further Issue of shares

@)

(b)

Where at any time after the expiry of two years from the formation of the Company or at any
time after the expiry of one year from the allotment of shares in the Company made for the
first time after its formation, whichever is earlier, it is proposed to increase the subscribed
capital of the Company by allotment of further shares then:

0] Such further shares shall be offered to the persons who at the date of the offer, are
holders of the equity shares of the Company, in proportion, as nearly as
circumstances admit, to the capital paid up on those share at that date.

(i) The offer aforesaid shall be made by a notice specifying the number of shares offered
and limiting a time not being less than thirty days from the date of offer within which
the offer, if not accepted, will be deemed to have been declined.

(i) The offer aforesaid shall be deemed to include a right exercisable by the person
concerned to renounce the shares offered to himor any of themin favour of any other
person and the notice referred to in sub clause (b) hereof shall contain a statement of
this right.

(iv) After the expiry of the time specified in the aforesaid notice or on receipt of earlier
intimation fromthe person to whomsuch notice is given that he declines to accept the
shares offered, the Board may dispose of them in such manner as they may think,
most beneficial to the Company.

Notwithstanding anything contained in sub-clause (1) the further shares aforesaid may be
offered to any persons {whether or not those persons include the persons referred to in clause
(@) of sub- clause (1) hereof) in any manner whatsoever.

(i) If aspecial resolution to that effect is passed by the Company in General Meeting, or

(iiy Where no such special resolution is passed, if the votes cast (whether on a show of hands
or on a poll as the case may be) in favour of the proposal contained in the resolution
moved in the general meeting (including the casting vote, if any, of the Chairman.) by
the members who, being entitled to do so, vote in person, or where proxies are
allowed by proxy, exceed the votes, if any, cast against the proposal by members so
entitled and voting and the Central Government is satisfied, on an application made
by the Board of Directors in this behalf that the proposal is most beneficial to the
Company.
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12)

(©) Nothing in sub-clause (iii) of Article (13)(a) hereof shall be deemed:
(i) To extend the time within which the offer should be accepted; or
(iiy To authorise any person to exercise the right of renunciation for a second time on the
ground that the person in whose favour the renunciation was first made has declined to

take the shares comprised in the renunciation.

@ Nothing in this Article shall apply to the increase of the subscribed capital of the Company
caused by the exercise of an option attached to the debentures issued or loans raised by the

Company:
(i) To convert such debentures or loans into shares in the Company; or
(i) To subscribe for shares in the Company.

Provided that the terms of issue of such debentures or the terms of such loans include a term
providing for such option and such term:

(A) Either has been approved by the Central Government before the issue of the
debentures or the raising of the loans or is in conformity with Rules, if any, made by
that Government in this behalf; and

(B) In the case of debentures orloans or other than debentures issued to or loans obtained
from Government or any institution specified by the Central Government in this
behalf, has also been approved by a special resolution passed by the Company in
General Meeting before the issue of the debentures or raising of the loans.

Rights to convert loans into capital

Notwithstanding anything contained in sub-clauses(s) above, but subject, however, to Section 81(3) of
the Act, the Company may increase its subscribed capital on exercise of an option attached to the
debentures or loans raised by the Company to convert such debentures or loans into shares or to
subscribe for shares in the Company.

Allotment on application to be acceptance of Shares

Any application signed by or on behalf of an applicant for shares in the Company followed by an
allotment of any share therein, shall be an acceptance of shares within the meaning of these Articles,
and every personwho thus or otherwise accepts any shares and whose name is on the register, shall, for
the purpose of these articles, be a Member.

Restrictions on Allotment

The Board shall observe the restrictions as regards allotment of shares to the public contained in
Section 69 and 70 of the Act and as regards return on allotments, the Directors shall comply with
Section 75 of the Act.

Money due on Shares to be a debt to the Company

The money (if any) which the Board shall, on the allotment of any shares being made by them, require
or direct to be paid by way of deposit, call or otherwise in respect of any shares allotted by them, shall
immediately on the inscription of the name of allottee in the Register of Members as the name of the
holder of such shares become a debt due to and recoverable by the Company fromthe allottee thereof,
and shall be paid by him accordingly.
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Shareholders or heirs to pay unpaid amounts

Every Member or his heir’s executors or administrators shall pay to the Company the portion of the
capital represented by his share or shares which may, for the time being remain unpaid thereon, in such
amounts, at such time or times and in such manner, as the Board shall from time to time, in accordance
with the Company’s regulations require or fix for the payment thereof.

@)

(b)

©

SHARE CERTIFICATES
Every Member entitled to certificate for his shares

0] Every member or allottee of shares shall be entitled, without payment, to receive one
or more certificates specifying the name of the person in whose favour it is issued, the
shares to which it relates, and the amount paid thereon. Such certificates shall be
issued only in pursuance of a resolution passed by the Board or a Committee thereof
and on surrender to the Company of fractional coupon of requisite value, save in case
of issue of share certificates against letters of acceptance of or renunciation or in
cases of issues of bonus shares.

(i) Every such certificate shall be issued under the seal of the Company, which shall be
affixed in the presence of (1) two Directors or persons acting on behalf of the
Directors under duly registered powers of attorney; and (2) the Secretary or some
other persons appointed by the Board for the purpose and the two Directors or their
attorneys and the secretary or other persons shall sign the Share Certificate, provided
that if the composition of the Board permits, at least one of the aforesaid two
Directors shall be a person other than the Managing Director.

(i) Particulars of every share certificate issued shall be entered in the Registrar of
Members against the name of the person to whom it has been issued, indicating date
of issue.

Joint ownership of Shares

Any two or more joint allottees of shares shall be treated as a single member for the purposes
of this article and any share certificate, which may be the subject of joint ownership, may be
delivered to any one of such joint owners on behalf of all of them. The Company shall comply
with the provisions of Section 113 of the Act. The shares may be registered in the name of any
person, company or other body corporate. Not more than four persons shall be registered as
joint holders of any share.

Issue of new certificates in place of defaced, lost or destroyed certificate

If any certificate be worn out, defaced, mutilated or torn or if there be no further space on the
back thereof for endorsement of transfer, then upon production and surrender thereof to the
Company, a new Certificate may be issued in lieu thereof, and if any certificate is lost or
destroyed then upon proof thereof to the satisfaction of the Company and on execution of such
indemnity as the Company deems adequate, being given, a new Certificate in lieu thereof shall
be given to the party entitled to such lost or destroyed Certificate. Every Certificate under the
Aurticle shall be issued without payment of fees if the Directors so decide, or on payment of
such fees (not exceeding ¥ 2 for each certificate) as the Directors shall prescribe. Provided that
no fee shall be charged for issue of new certificates in replacement of those which are old,
defaced or worn out or where there is no further space on the back thereof for endorsement of
transfer.
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Provided that notwithstanding what is stated above the Directors shall comply with such Rules
or Regulation or requirements of BSE Limited or the Rules made under the Act or the rules
made under Securities Contract (Regulation) Act, 1956 or any other Act or rules applicable in
this behalf.

The provision of this Article shall mutatis mutandis apply to debenture certificates of the
Company.

@ Renewal of Share Certificate

When a new share certificate has been issued in pursuance of clause(d) of this article, it shall
state on the face of it and against the stub or counterfoil to the effect that it is issued in lieu of
share certificate No ....... sub-divided/replaced on consolidation of shares.

(e) When a new certificate has been issued in pursuance of clause (d) of this Article, it shall state
on the face of it against the stub or counterfoil to the effect that it is duplicate issued in lieu of
share certificate No....... The word ‘Duplicate’ shall be stamped or punched in bold letters
across the face of the share certificate and when a new certificate has been issued in pursuance
of clauses (c), (d), (e) and (f) of this Article, particulars of every such share certificate shall be
entered in a Register of Renewed and Duplicate Certificates indicating against it,the names of
the persons to whom the certificate is issued, the number and the necessary changes indicated
in the Register of Members by suitable cross references in the “remarks” column.

® All blank forms, share certificates shall be printed only on the authority of a resolution duly
passed by the Board.

Rules to issue share certificates

The rules under “The Companies (Issue of Share Certificate) Rules, 1960 shall be complied with in the
issue, reissue, renewal of share certificates and the format sealing and signing of the certificates and
records of the certificates issued shall be maintained in accordance with the said rules. The Company
shall keep ready share certificates for delivery within 2 months after allotment.

Responsibilities to maintain records

The Managing Director of the Company for the time being or if the Company has no Managing
Director, every Director of the Company shall be responsible for maintenance, preservation and safe
custody of all books and documents relating to the issue of share certificates.

Rights of joint holders

If any share stands in the names of two or more persons, the person first named in the Register shall, as
regards receipt of dividends or bonus or service of notices and all or any other matters connected with
the Company, except voting at meeting and the transfer of the shares be deemed the sole holder thereof
but the joint holders of share shall be severally as well as jointly liable for payment of all installments
and calls due in respect of such share and for all incidents thereof according to the Company’s
regulations.

UNDERWRITING & BROKERAGE
Commission for placing shares, debentures, etc
@) Subject to the provisions of the Act, the Company may at any time pay a commission to any
person for subscribing or agreeing to subscribe (whether absolutely or conditionally) for any
shares, debentures, or debenture-stock of the Company or underwriting or procuring or

agreeing to procure subscriptions (whether absolute or conditional) for shares, debentures or
debenture-stock of the Company
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11.

12.

(b) The Company may also, in any issue, pay such brokerage as may be lawful.

LIEN

Company'’s lien on shares /debentures

The Company shall have a first and paramount lien upon all the shares /debentures (other than fully
paid up shares/debentures) registered in the name of each member (whether solely or jointly with
others) and upon the proceeds of sale thereof for all moneys (whether presently payable or not) called
or payable at fixed time in respect of such shares/debentures, and no equitable interest in any shares
shall be created except upon the footing and condition that this Article will have full effect and such
lien shall extend to all dividends and bonuses from time to time declared in respect of such
shares/debentures. Unless otherwise agreed, the registration of a transfer of shares/debentures shall
operate as a waiver of the Company’s lien if any, on such shares/debentures. The Directors may at any
time declare any shares/debentures wholly or in part to be exempt from provisions of this clause.

CALLS ON SHARES
Board to have right to make calls on Shares

The Board may, from time to time, subject to the terms on which any shares may have been issued and
subject to the conditions of allotment, by a resolution passed at a meeting of the Board (and not by
circular resolution), make such call as it thinks fit upon the members in respect of all moneys unpaid on
the shares held by them respectively and each member shall pay the amount of every call so made on
him to the person or persons and the member(s) and place(s) appointed by the Board. A call may be
made payable by installments.

Provided that the Board shall not give the option or right to call on shares to any person except with the
sanction of the Company in General Meeting.

Notice for call

Fourteen days notice in writing of any call shall be given by the Company specifying the date, time and
places of payment and the person or persons to whomsuch call be paid.

Liability of joint holders for a call
The joint-holders of a share shall be jointly and severally liable to pay all calls in respect thereof.
Calls to carry interest

If a member fails to pay any call due from him on the day appointed for payment thereof, or any such
extension thereof as aforesaid, he shall be liable to pay interest on the same fromthe day appointed for
the payment thereof to the time of actual payment at 5% per annum or such lower rate as shall from
time to time be fixed by the Board but nothing in this Article shall render it obligatory for the Board to
demand or recover any interest from any such member.

Dues deemed to be calls

Any sum, which, as per the terms of issue of a share, becomes payable on allotment or at a fixed date
whether on account of the nominal value of the share or by way of premium, shall for the purposes of
the Articles be deemed to be a call duly made and payable on the date on which by the terms of issue
the same may become payable and in case of non payment all the relevant provisions of these Articles
as to payment of interest and expenses, forfeiture or otherwise shall apply as if such sum had become
payable by virtue of a call duly made and notified.
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Proof of dues in respect of Shares

On any trial or hearing of any action or suit brought by the Company against any member or his
representatives for the recovery of any money claimed to be due to the Company in respect of his
shares it shall be sufficient to prove (i) that the name of the members in respect of whose shares the
money is sought to be recovered appears entered in the Register of Members as the holder, at or
subsequent to the date on which the money soughtto be recovered is alleged to have become due on the
shares, (ii) that the resolution making the call is duly recorded in the minute book, and that notice of
such call was duly given to the member or his representatives pursuance of these Articles, and (iii) it
shall not be necessary to prove the appointment of the Directors who made such call, nor any other
matters whatsoever, but the proof of the matters aforesaid shall be conclusive of the debt.

Partial payment not to preclude forfeiture

Neither a judgment nor a decree in favour of the Company, for call or other moneys due in respect of
any share nor any part payment or satisfaction thereunder, nor the receipt by the Company of a portion
of any money which shall, from time to time be due from any member to the Company in respect of his
shares either by way of principal or interest, nor any indulgence granted by the Company in respect of
the payment of any such money shall preclude the Company from thereafter proceeding to enforce
forfeiture of such shares as hereinafter provided.

Payment in anticipation of call may carry interest

@) The Directors may, if they think fit, subject to the provisions of Section 92 of the Act, agree to
and receive from any member willing to advance the same whole or any part of the moneys
due upon the shares held by him beyond the sums actually called for and upon the amount so
paid or satisfied in advance, or so much thereof as fromtime to time exceeds the amount of the
calls then made upon the shares in respect of which such advance has been made, the
Company may pay interest at such rate, as the member paying such sum in advance and the
Directors agree upon provided that money paid in advance of calls shall not confer a right to
participate in profits or dividend. The Directors may at any time repay the amount so
advanced.

(b) The members shall not be entitled to any voting rights in respect of the moneys so paid by him
until the same would but for such payment become presently payable.

FORFEITURE OF SHARES
Board to have right to forfeit Shares

If any member fails to pay any call or installment of a call or before the day appointed for the payment
of the same or any such extension thereof as aforesaid, the Board may at any time thereafter during
such time as the call or installment remains unpaid, give notice to him requiring him to pay the same
together with any interest that may have accrued and all expenses that may have been incurred by the
Company by reason of such non-payment.

Notice for forfeiture of Shares

@ The notice shall name a further day (not earlier than the expiration of fourteen days from the
date of notice) and place or places on which such call or installment and such interest thereon
(at such rate as the Directors shall determine from the day on which such call or installment
ought to have been paid) and expenses as aforesaid, are to be paid.

(b) The notice shall also state that in the event of the non-payment at or before the time the call
was made or installment is payable the shares will be liable to be forfeited.
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Effect of forfeiture

If the requirements of any such notice as aforesaid are not complied with,every or any share in respect
of which such notice has been given may at any time thereafter, before the payment required by the
notice has been made,be forfeited by a resolution of the Board to that effect. Such forfeiture shall
include all dividends declared or any other moneys payable in respect of the forfeited share and not
actually paid before the forfeiture.

Forfeited Shares to be the property of the Company

Any share so forfeited shall be deemed to be the property of the Company and may be sold, re-allocated
or otherwise disposed of either to the original holder thereof or to any other person upon such terms and
in such manner as the Board shall think fit.

Member to be liable even after forfeiture

Any member whose shares have been forfeited shall, notwithstanding the forfeiture be liable to pay and
shall forthwith pay to the Company on demand all calls, installments, interest and expenses owing upon
or in respect of such shares at the time of the forfeiture together with the interest thereon fromtime to
time of the forfeiture until payment at such rates as the Board may determine and the Board may
enforce the payment thereof, if it thinks fit.

Claims against the Company to extinguish on forfeiture

The forfeiture of a share involves extinction, at the time of the forfeiture of all interest in and all claims
and demands against the Company, in respect of the shares and all other rights incidental to the share,
except only such of those rights as by these Articles expressly saved.

Evidence of forfeiture

A duly verified declaration in writing that the declarant is a Director or Secretary of the Company, and
thata sharein the Company has been duly forfeited in accordance with these Articles on a date stated in
the declaration, shall be conclusive evidence of the facts therein stated as against all persons claiming to
be entitled to the shares.

Effecting sale of Shares

Upon any sale after forfeiture or for enforcing a lien in purported exercise of the powers hereinafter
given, the Board may appoint some person to execute an instrument of transfer of the shares sold, cause
the purchaser’s name to be entered in the register in respect of the share sold, and the purchaser shall
not be bound to seeto the regularity of the proceedings or to the application of the purchase money, and
after his name has been entered in the Register in respect of such shares, the validity of the sale shall
not be impeached by any person.

Certificate of forfeited Shares to be void

Upon any sale, re-allotment or other disposal under the provisions of the preceding Articles, the
certificate or certificates originally issued in respect of the relevant shares shall (unless the same shall
on demand by the Company have been previously surrendered to it by the defaulting member) stand
cancelled and become null and void and have no effect and the Directors shall be entitled to issue a new
certificate or certificates in respect of the said shares to the person or persons entitled thereto.
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TRANSFER AND TRANSMISSION OF SHARES
Register of transfers

The Company shall keep a “Register of Transfers” and therein shall be fairly and distinctly entered
particulars of every transfer or transmission of shares.

Form or Instrument of Transfer

The instrument of transfer shall be in writing and all the provisions of Section 108 of the Act, and
statutory modification thereof for the time being shall be duly complied with in respect of all transfer of
shares and registration thereof. The Company shall use a common form of transfer in all cases.

Directors may refuse to register transfer

Subject to the provisions of Section 111A of the Act, Section 22A of the Securities Contracts
(Regulation) Act, 1956, these Articles and other applicable provisions of the Act or any other law for
the time being in force, the Board of Directors may, at their own absolute and uncontrolled discretion
and by giving reason, refuse whether in pursuance of any power of the Company under these Articles
or otherwise to register the transfer of, or transmission by operation of law of the right to, any shares or
interest of a Member in or debentures of the Company, whether fully paid or not. The Company shall
within one month from the date on which the instrument of transfer, or the intimation of such
transmission, as the case may be, was delivered to the Company, send notice of refusal to the transferee
and transferor or to the person giving intimation of such transmission, as the case may be, giving
reasons for such refusal. Provided that registration of a transfer shall not be refused on the ground of the
transferor being either alone or jointly with any other person or persons indebted to the Company on
any account whatsoever, except where the Company has a lien on the shares.

Transfer of partly paid Shares

Where in the case of partly paid shares, an application for registration is to be made by the transferor,
the Company shall give notice of the application to the transferee in accordance with the provisions of
Section 110 of the Act.

Survivor of joint holders recognised

In case of the death of any one or more persons named in the Register of Members as the joint-holders
of any shares, the survivors shall be the only person recognised by the Company as having any title to
or interest in such share but nothing therein contained shall be taken to release the estate of a deceased
joint-holder from any liability on shares held by him jointly with any other person.

Transfers not permitted

No share shall in any circumstances be transferred to any minor, insolvent or person of unsound mind,
except fully paid shares through a legal guardian.

Share Certificates to be surrendered
Before the registration of a transfer, the certificate or certificates of the share or shares to be transferred

must be delivered to the Company along with (save as provided in Section 108) properly stamped and
executed instrument of transfer.
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No fee on transfer or transmission

No fee shall be charged for registration of transfers, transmission, probate, succession certificate and
Letters of administration, Certificate of Death or Marriage, Power of Attorney or similar other
documents.

Company not liable to notice of equitable rights

The Company shall incur no liability or responsibility whatever in consequence of its registering or
giving effect to any transfer of shares made or purporting to be made by any apparent legal owner
thereof (as shown or appearing in the register of members) to the prejudice of persons having or
claiming any equitable rights title or interest in the said shares, notwithstanding that the Company may
have had notice of such equitable rights referred thereto in any books of the Company and the
Company shall not be bound by or required to regard or attend to or give effect to any notice which
may be given to it of any equitable rights, title or interest or be under any liability whatsoever for
refusing or neglecting to do so, though it may have been entered or referred to in some book of the
Company but the Company shall nevertheless be at liberty to regard and attend to any such notice and
give effect thereto if the board shall so think fit.

Dematerialisation Of Securities
@) Company to recognise interest in dematerialised securities under the Depositories Act, 1996.

Either the Company or the investor may exercise an option to issue, deal in, hold the securities
(including shares) with a depository in Electronic form and the certificates in respect thereof
shall be dematerialised, in which event the rights and obligations of the parties concerned and
matters connected therewith or incidental thereto shall be governed by the provisions of the
Depositories Act, 1996 as amended from time to time or any statutory modification(s) thereto
or re-enactment thereof.

(b) Dematerialisation/Re-Materialisation of Securities

Notwithstanding anything to the contrary or inconsistent contained in these Articles, the
Company shall be entitled to dematerialise its existing securities, re-materialise its securities
held in Depositories and/or offer its fresh securities in the de-materialised form pursuant to the
Depositories Act, 1996 and the rules framed there under, if any.

(©) Option to receive security certificate or hold securities with depository

Every person subscribing to or holding securities of the Company shall have the option to
receive the security certificate or hold securities with a Depository. Where a person opts to
hold a security with the Depository,the Company shall intimate such Depository of the details
of allotment of the security and on receipt of such information, the Depository shall enter in its
record, the name of the allottees as the beneficial owner of that security.

@ Securities in electronic form

All securities held by a Depository shall be dematerialised and held in electronic form. No
certificate shall be issued for the securities held by the Depository. Nothing contained in
Section 153, 153A, 153B, 187 B, 187 C and 372 of the Act, shall apply to a Depository in
respect of the securities held by it on behalf of the beneficial owners.

(e) Beneficial owner deemed as absolute owner

Except as ordered by the Court of competent jurisdiction or by law required, the Company
shall be entitled to treat the person whose name appears on the register of members as the
holders of any share or whose name appears as the beneficial owner of the shares in the
records of the Depository as the absolute owner thereof and accordingly shall not be bound to
recognise any benami, trust, equity, equitable contingent, future, partial interest, other claimto

Page|292



®

@)

(h)

0

(k)

or interest in respect of such shares or (except only as by these Articles otherwise expressly
provided) any right in respect of a share other than an absolute right thereto in accordance with
these Articles, on the part of any other person whether or not it has expressed or implied notice
thereof but the Board shall at their sole discretion register any share in the joint names of any
two or more persons or the survivor or survivors of them.

Rights of depositories and beneficial owners

Notwithstanding anything to the contrary contained in the Act, or these Articles, a Depository
shall be deemed to be the registered owner for the purpose of effecting transfer of ownership
of security on behalf of the beneficial owner.

Save as otherwise provided above, the Depository is the registered owner of the securities, and
shall not have any voting rights or any other rights in respect of the securities held by it.

Every person holding securities of the Company and whose name is entered as a beneficial
owner in the records of the Depository shall be deemed to be a member of the Company. The
beneficial owner of securities shall be entitled to all the rights and benefits and be subject to all
the liabilities in respect of his securities which are held by a Depository.

Register and index of beneficial owners

The Company shall cause to be kept a Register and Index of members in accordance with all
applicable provisions of the Act and the Depositories Act, 1996 with details of shares and
debentures held in physical and dematerialised forms in any media as may be permitted by law
including any form of electronic media.

The Register and Index of beneficial owners maintained by a Depository under the
Depositories Act, 1996 shall be deemed to be a Register and Index of members for the
purposes of this Act. The Company shall have the power to keep in any state or country
outside India a Branch register of Members resident in that State or Country.

Cancellation of certificates upon surrender by person

Upon receipt of certificate of securities on surrender by a person who has entered into an
agreement with the Depository through a participant, the Company shall cancel such
certificates and shall substitute in its record, the name of the depository as the Registered
owner in respect of the said securities and shall also inform the Depository accordingly.
Service of documents

Notwithstanding anything contained in the Act, or these Articles, to the contrary, where
securities are held in a depository, the record of the beneficial ownership may be served by
such depository on the Company by means of hard copies or through electronic mode or by
delivery of floppies or discs.

Allotment of securities

Where the securities are dealt within a Depository, the Company shall intimate the details of
allotment of relevant securities to the Depository on allotment of such securities.

Transfer of securities
The Company shall keep a Register of Transfers and shall have recorded therein fairly and

distinctly, particulars of every transfer or transmission of shares held in material form. Nothing
contained in these Articles shall apply to transfer of securities held in depository.
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Distinctive number of securities held in a depository

The shares in the capital shall be numbered progressively according to their several
denominations, provided, however that the provisions relating to progressive numbering shall
not apply to the shares of the Company which are in dematerialised form. Except in the
manner provided under these Articles, no share shall be sub-divided. Every forfeited or
surrendered share be held in material form shall continue to bear the number by which the
same was originally distinguished.

Provisions of articles to apply to shares held in depository

Except as specifically provided in these Articles, the provisions relating to joint holders of
shares, calls, lien on shares, forfeiture of shares and transfer and transmission of shares shall
be applicable to shares held in Depository so far as they apply to shares held in physical form
subject to the provisions of the Depositories Act, 1996.

Depository to furnish information

Every Depository shall furnish to the Company information about the transfer of securities in
the name of the beneficial owner at such intervals and in such manner as may be specified by
laws and the Company in that behalf.

Option to opt out in respect of any such security

If a beneficial owner seeks to opt out of a Depository in respect of any security, he shall
inform the Depository accordingly. The Depository shall on receipt of such information make
appropriate entries in its records and shall inform the Company. The Company shall within 30
(thirty) days of the receipt of intimation from a Depository and on fulfillment of such
conditions and on payment of such fees as may be specified by the regulations, issue the
certificate of securities to the beneficial owner or the transferee as the case may be.

Overriding effect of this article

Provisions of the Articles will have full effect and force not withstanding anything to the
contrary or inconsistent contained in any other Articles of these presents.

Nomination Facility

@)

(b)

©

Every holder of shares, or holder of debentures of the Company may at any time, nominate, in
the prescribed manner a person to whomhis shares in or debentures of the Company shall vest
in the event of his death.

Where the shares in or debentures of the Company or held by more than one person jointly, the
joint holders may together nominate in the prescribed manner, a person to whomall the rights
in the shares or debentures of the Company shall vest in the event of death of all the joint
holders.

Notwithstanding any thing contained in any other law for the time being in force or in any
disposition, whether testamentary or otherwise in respect of such shares in or debentures ofthe
Company where a nomination made in the prescribed manner purports to confer on any person
the right to vest the shares in or debentures of the Company, the nominee shall, on the death of
the shareholder or debenture holder of the Company or as the case may be on the death of the
joint holders become entitled to all the rights in the shares or debentures of the Company or as
the case may be all the joint holders in relation to such shares in or debenture of the Company
to the exclusion of all the other persons, unless the nomination is varied or cancelled in the
prescribed manner.
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Where the nominee is a minor it shall be lawful for the holder of shares or debentures, to make
the nomination and to appoint in the prescribed manner any person to become entitled to
shares in or debentures of the Company in the event of his death in the event of minority of the
nominee.

Any person who becomes a nominee by virtue of the provisions of Section 109 A upon the
production of such evidence as may be required by the Board and subject as hereinafter
provided elect either

(i) registered himself as holder of the shares or debentures as the case may be, or

(i) To make such transfer of the share or debenture as the case may be, as the deceased
shareholder or debenture holder, as the case may be could have made.

If the person being a nominee, so becoming entitled, elects to be registered himself as a holder
of the share or debenture as the case may be, he shall deliver or send to the Company a notice
in writing signed by him stating that he so elects and such notice shall be accompanied by a
Death Certificate of the deceased share holder or debenture holder as the case may be.

All the limitations, restrictions and provisions of this Act, relating to the right to transfer and
registration of transfer of shares or debentures shall be applicable to any such notice or transfer
as aforesaid as if the death of the member had not occurred and the notice or transfer where a
transfer is signed by that shareholder or debenture holder, as the case may be.

A person being a nominee, becoming entitled to a share or debenture by reason of the death of
the holder shall be entitled to same dividends and other advantages to which he would be
entitled if he were the registered holder of the share or debenture, except that he shall not,
before being registered a member in respect of his share of debenture, be entitled in respect of
it to exercise any right conferred by membership in relation to the meetings of the Company.

Provided that the Board may, at any time, give notice requiring any such person to elect either
to be registered himself or to transfer the share or debenture and if the notice is not complied
with within 90 days, the Board may thereafter withhold payments of all dividends, bonus, or
other monies payable in respect of the share or debenture, until the requirements of the notice
have been complied with.

A Depository may in terms of Section 58 A at any time, make a nomination and above
provisions shall as far as may be, apply to such nomination.

Buy back of Shares

The Company shall be entitled to purchase its own shares or other securities, subject to such limits,
uponsuch terms and conditions and subject to such approvals as required under Section 77 A and other
applicable provisions of the Act, The Securities and Exchange Board of India Act, 1992 and the
Securities and Exchange Board of India (Buy Back of Securities) Regulations, 1998 and any
amendments, modification(s), re-promulgation (s) or re-enactment(s) thereof.

SHARE WARRANTS

Rights to issue share warrants

@)

The Company may issue share warrants subject to, and in accordance with provisions of
Section 114 and 115 of the Act.
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(b) The Board may, in its discretion, with respect to any share which is fully paid up on
application in writing signed by the person registered as holder of the share, and authenticated
by such evidence (if any) as the Board may from time to time require as to the identity of the
person signing the application, and the amount of the stamp duty on the warrant and such fee
as the Board may from time to time require having been paid, issue a warrant.

Rights of warrant holders

@) The bearer of the share warrant may at any time deposit the warrant at the office of the
Company, and so long as the warrant remains so deposited, the depositor shall have the same
right to signing a requisition, for calling a meeting of the Company, and of attending, and
voting and exercising other privileges of a member at any meeting held after the expiry of two
clear days from time of the deposit, as if his name were inserted in the Register of Members as
the holder of the shares included in the deposited warrant.

(b) Not more than one person shall be recognised as the depositor of the share warrant.

(©) The Company shall, on two days written notice, return the deposited share warrant to the
depositor.

@) Subject as herein otherwise expressly provided, no person shall, as bearer of a share warrant,

sign a requisition for calling a meeting of the Company, or attend, or vote or exercise any
other privileges of a member at a meeting of the Company, or be entitled to receive any notice
from the Company.

(b) The bearer of a share warrant shall be entitled in all other respects to the same privileges and
advantages as if he were named in the Register of Members as the holder of the shares
included in the warrant, and he shall be a member of the Company.

Board to make rules

The Board may, from time to time, make rules as to the terms on which it shall think fit, a new share
warrant or coupon may be issued by way of renewal in case of defacement, loss or destruction.

GENERAL MEETINGS
Annual General Meeting

The Company shall, in addition to any other meetings hold a General Meeting which shall be called as
its Annual General Meeting, at the intervals and in accordance with the provisions of the Act.

Extraordinary General Meeting

@) The Board may, whenever it thinks fit, convene an Extraordinary General Meeting at such
date, time and at such place as it deems fit, subject to such directions if any, given by the
Board.

(b) The Board shall, on the requisition of members, convene an Extraordinary General Meeting of

the Company in the circumstances and in the manner provided under Section 169 of the Act.
Notice for General Meeting

All General Meetings shall be convened by giving not less than twenty- one days notice excluding the
day on which the notice is served or deemed to be served (i.e. on expiry of 48 hours after the letter
containing the same is posted) and the date of the meeting, specifying the place and hour of the meeting
and in case of any special business proposed to be transacted, the nature of that business shall be given
in the manner mentioned in Section 173 of the Act. Notice shall be given to all the share-holders and to
such persons as are under Act and/or these Articles entitled to receive such notice fromthe Company
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but any accidental omission to give notice to or non-receipt of the notice by any member shall not
invalidate the proceedings of any General Meeting.

Shorter Notice admissible

With the consent of all the members entitled to vote, at an Annual General Meeting or with the consent
of the members holding 95 percent of such part of the paid-up share capital of the Company as gives a
right to vote thereat, any general meeting may be convened by giving a shorter notice than twenty one
days.

Special and Ordinary Business

@) All business shall be deemed special that is transacted at an Extraordinary General Meeting and
also that is transacted at an Annual General Meeting with the exception of sanctioning of
dividend, the consideration of the accounts, balance sheet and the reports of the Directors and
Auditors, the election of Directors in place of those retiring by rotation and the appointment of
and the fixing up of the remuneration of the Auditors.

(b) In case of special business as aforesaid, an explanatory statement as required under Section 173
of the Act shall be annexed to the notice of the meeting.

Quorum for General Meeting

Five members or such other number of members as the law for the time being in force prescribes,
personally present shall be quorum for a General Meeting and no business shall be transacted at any
General Meeting unless the requisite quorumis present at the commencement of the meeting.

Time for Quorum and adjournment

If within half an hour from the time appointed for a meeting a quorum is not present, the meeting, if
called upon the requisition of members, shall be dissolved and in any other case, it shall stand
adjourned to the same day in the next week at the same time and place and if at the adjo urned meeting
also, a quorum is not present within half an hour from the time appointed for the meeting, the members
present shall be quorum.

Chairman of General Meeting

The Chairman, if any, of the Board of Directors shall preside as Chairman at every General Meeting of
the Company.

Decision by Poll

If a pollis duly demanded, it shall be taken in such manner as the Chairman directs and the results of

the poll shall be deemed to be the decision of the meeting on the resolution in respect of which the poll

was demanded.

Poll to be immediate

@) A poll demanded on the election of Chairman or on a question of adjournment shall be taken
forthwith. A poll demanded on any other question shall be taken at such time not later than

forty eight hours from the time of demand as the Chairman of the meeting directs.

(b) A demand for a poll shall not prevent the continuance of a Meeting of the transaction of any
business other than that on which a poll has been demanded.

(©) The demand for a poll may be withdrawn at any time before the declaration of the result by the
person or persons who made the demand.
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Postal Ballot

@) Notwithstanding any of the provisions of these Articles the Company may, and in the case of
resolutions relating to such business as notified under the Companies (Passing of the
Resolution by Postal Ballot) Rules, 2001 to be passed by postal ballot, shall get any resolution
passed by means of a postal ballot, instead of transacting the business in the general meeting
of the Company.

(b) Where the Company decides to pass any resolution by resorting to postal ballot, it shall follow
the procedures as prescribed under section 192A of the Act and the Companies (Passing of the
Resolution by Postal Ballot) Rules, 2001, as amended from time to time.

VOTE OF MEMBERS

Vote of Shareholders

@) On a show of hands every member holding equity shares and present in person shall have one
vote.
(b) On a poll, every member holding equity shares therein shall have voting rights in proportion to

his shares of the paid up equity share capital.

©) On a poll, a member having more than one vote, or his proxy or other persons entitled to vote
for him need not use all his votes in the same way.

Voting by joint holders

In the case of joint-holders the vote of the first named of such joint holders who tender a vote whether
in person or by proxy shall be accepted to the exclusion of the votes of other joint holders.

Proxy
On a poll, votes may be given either personally or by proxy.
Instrument of Proxy

@) The instrument appointing a proxy shall be in writing under the hand of appointer or of his
attorney duly authorised in writing or if appointed by a Corporation either under its common
seal or under the hand of its attorney duly authorised in writing. Any person whether or not he
is a member of the Company may be appointed as a proxy.

(b) The instrument appointing a proxy and Power of Attorney or other authority (if any) under
which it is signed must be deposited at the registered office of the Company not less than forty
eight hours prior to the time fixed for holding the meeting at which the person named in the
instrument proposed to vote, or, in case of a poll, not less than twenty four hours before the
time appointed for the taking of the poll, and in default the instrument of proxy shall not be
treated as valid.

(©) The form of proxy shall be a two-way proxy as given in Schedule IX of the Act enabling the
share holder to vote for/against any resolution.

Validity of Proxy

A vote given in accordance with the terms of an instrument of proxy shall be valid, notwithstanding the
previous death or insanity of the principal or the revocation of the proxy or of the authority under which
the proxy was executed or the transfer of the shares in respect of which the proxy is given provided that
no intimation in writing of such death, insanity,revocation or transfer shall have been received by the
Company at its office before the commencement of the meeting or adjourned meeting at which the
proxy is used.
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Corporate Shareholders

Any Corporation which is a member of the Company may, by resolution of its Board of Directors or
other governing body, authorise such person as it thinks fit to act as its representative at any meeting of
the Company and the said person so authorised shall be entitled to exercise the same powers on behalf
of the Corporation which he represents as that Corporation could have exercised if it were an individual
member of the Company.

DIRECTOR
Number of Directors

Unless otherwise determined by General Meeting, the number of Directors shall not be less than three
and not more than twelve, including all kinds of Directors.

Share qualification not necessary

Any person whether a member of the Company or not may be appointed as Director and no
qualification by way of holding shares shall be required of any Director.

Director’s power to fill-up casual vacancy

Any casual vacancy occurring in the Board of Directors may be filled up by the Directors, and the
person so appointed shall hold office up to the date, up to which Director in whose place he is
appointed would have held office if it has not been vacated as aforesaid

Additional Directors

The Board of Directors shall have power at any time and from time to time to appoint one or more
persons as Additional Directors provided that the number of Directors and Additional Directors
together shall not exceed the maximum number fixed. An additional Director so appointed shall hold
office up to the date of the next Annual general Meeting of the Company and shall be eligible for re-
election by the Company at that Meeting.

Alternate Directors

The Board of Directors may appoint an Alternate Director to act for a Director (hereinafter called the
original Director) during the absence of the original Director for a period of not less than 3 months
from the state in which the meetings of the Board are ordinarily held. An Alternate Director so
appointed shall vacate office if and when the original Director returns to the state in which the meetings
of the Board are ordinarily held. If the term of the office of the original Director is determined before he
SO returns to the state aforesaid any provision for the automatic reappointment of retiring Director in
default of another appointment shall apply to the Original Director and not to the Alternate Director.

Remuneration of Directors

Every Director other than the Managing Director and the Whole-time Director shall be paid a sitting fee
not exceeding such sumas may be prescribed by the Act or the Central Government from time to time
for each meeting of the Board of Directors or any Committee thereof attended by himand shall be paid
in addition thereto all travelling, hotel and other expenses properly incurred by him in attending and
returning from the meetings of the Board of Directors or any committee thereof or General Meeting of
the Company or in connection with business of the Company to and fromany place.

Continuing Director may act
The continuing Directors may act notwithstanding any vacancy in the Board but if the number is
reduced below three, the continuing Directors or Director may act for the purpose of increasing the

number of Directors to three or for summoning a general meeting of the Company but for no other
purpose.
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ROTATION AND RETIREMENT OF DIRECTORS
One-third of Directors to retire every year

Subject to the provisions of Article 138 of the Articles, at the Annual General Meeting of the Company
to be held in every year, one third of such of the Directors as are liable to retire by rotation for time
being, or, if their number is not three or a multiple of three then the number nearest to one third shall
retire from office, and they will be eligible for re-election.

Increase or reduction in the number of Directors

Subject to the provisions of Section 252, 255, 259 of the Act, the Company in General Meeting may by
Ordinary Resolution increase or reduce the number of its Directors.

Power to remove Director by ordinary resolution

Subject to the provisions of the Act, the Company may by an ordinary resolution in General Meeting
remove any Director before the expiration of his period of office and may, by an ordinary resolution,
appoint another person instead; the person so appointed shall be subject to retirement at the same time
as if he had become a Director on the day on which the Director in whose place he is appointed was last
elected as Director.

Director for subsidiary Company

Directors of this Company may be or become a Director of any Company promoted by this Company
or in which it may be interested as Vendor, Shareholder or otherwise and no such Director shall be
accountable for any benefits received as a Director or member of such Company.

Meetings of the Board

@) The Board of Directors shall meet at least once in every three calendar months for the dispatch
of business, adjourn and otherwise regulate its meetings and proceedings as it thinks fit
provided that at least four such meetings shall be held in every year.

(b) The Managing Director may, at any time summon a meeting of the Board and the Managing
Director or a Secretary or a person authorised in this behalf on the requisition of Director shall
at any time summon a meeting of the Board. Notice of meeting of the Board shall be given in
writing or by other electronic mode atleast 7 days prior to the meeting to every Director for the
time being in India, and at his usual address in India to every other Director.

Quorum

The quorum for a meeting of the Board shall be one-third of its total strength (any fraction contained in
that one-third being rounded off as one) or two Directors whichever is higher, provided that where at
any time the number of interested Directors is equal to or exceeds two-thirds of total strength, the
number of remaining Directors, that is to say the number of Directors who are not interested, present at
the meeting being not less than two, shall be the quorum during such time. The total strength of the
Board shall mean the number of Directors actually holding office as Directors on the date of the
resolution or meeting, that is to say, the total strength of Board after deducting therefromthe number of
Directors, if any, whose places are vacant at the time.

Questions how decided

@) Save as otherwise expressly provided in the Act, a meeting of the Board for the time being at
which a quorum is present shall be competent to exercise all or any of the authorities, powers
and discretions by or under the Regulations of the Company for the time being vested in or
exercisable by the Directors generally and all questions arising at any meeting of the Board
shall be decided by a majority of the Board.
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(b) In case of an equality of votes, the Chairman shall have second or casting vote in addition to
his vote as Director.

Right of continuing Directors when there is no quorum

The continuing Directors may act notwithstanding any vacancy in the Board but if and so long as their
number is reduced below three, the continuing Directors or Director may act for the purpose of
increasing the number of Directors to three or of summoning a General Meeting of the Company but
for no other purpose.

Election of Chairman of Board

@) The Board may elect a Chairman of its meeting and determine the period for which he is to
hold office.
(b) If no such Chairman is elected or at any meeting the Chairman is not present within five

minutes after the time appointed for holding the meeting the Directors present may choose one
among themselves to b the Chairman of the Meeting.

Powers to be exercised by Board only at a Meeting of the Board of Directors

@) The Board of Directors shall exercise the following powers on behalf of the Company and the
said powers shall be exercised only by resolution passed at a meeting of the Board:

@) Power to make calls on shareholders in respect of moneys unpaid on their shares;
(i) Power to issue debentures;
(i) Power to borrow money otherwise than on debentures:
(iv) Power to invest the funds of the Company;
()] Power to make loans.
(b) The Board of Directors may by a meeting delegate to any committee or the Directors or to the

Managing Director the powers specified in sub clauses (iii), (iv) and (v) above.

(©) Every resolution delegating the power set out in sub clause (iii) above shall specify the total
amount up to which moneys may be borrowed by the said delegate.

@ Every resolution delegating the power referred to in sub-clause (iv) above shall specify the
total amount, up to which the fund may invested and the nature of the investments which may
be made by the delegate.

() Every resolution delegating the power referred to in sub-clause (v) above shall specify the total
amount up to which the loans may be made by the delegate, the purposes for which the loans
may be made and the maximum amount of loans which may be made for each such purpose in
individual cases.

Delegation of Powers

@) The Board may, subject to the provisions of the Act, delegate any of its powers to any
committee or the Directors or to the Managing Director as it thinks fit.

(b) Any committee so formed shall, in the exercise of the power so delegated conform to any
regulations that may be imposed on it by the Board.
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Validity of acts done by Board or a Committee

All acts done by any meeting of the Board, of a committee thereof, or by any person acting as a
Director shall notwithstanding that it may be afterwards discovered that there was some defect in the
appointment of any one or more of such Directors or of any person acting as aforesaid or that they or
any of them were disqualified be as valid as if even such Director or such person has been duly
appointed and was qualified to be a Director.

Resolution by Circulation

Save as otherwise expressly provided in the Act, a resolution in writing circulated in draft together with
the necessary papers, if any, to all the Directors or to all the members of the committee then in India,
not being less in number than the quorum fixed of the meeting of the Board or the Committee, as the
case may be and to all other Directors or members at their usual address in India and approved by such
of the Directors as are then in India or by a majority of such of them as are entitled to vote at the
resolution shall be valid and effectual as if it had been a resolution duly passed at a meeting of he Board
or committee duly convened and held.

Assignment of Securities

Debentures, debenture-stock, bonds or other securities may be assignable free from any equities
between the Company and the person to whomthe same may be issued.

Terms of Issue of Debentures

Any debentures, debenture stock, or other securities may be issued at a discount, premium or otherwise
and may be issued on condition that they shall or shall not be convertible into shares of any
denomination and with or with out any privileges and conditions as to redemption, surrender, drawings,
allotment of shares, attending (but not voting) at the General Meeting, appointment of Directors and
otherwise. Debentures with a right of conversion into or allotment of shares shall be issued only with
the consent of the Company in a General Meeting by a Special Resolution.

Debenture Directors

Any Trust Deed for securing debentures or debenture stock may, if so arranged, provide for the
appointment from time to time by the trustee thereof or by the holders of debentures or debenture stock
of some person to be a Director of the Company and may empower such trustee or holders of
debentures or debenture stock from time to time to remove any Directors so appointed. A Director
appointed under this Article is herein referred to as a “Debenture Director” and the Debenture Director
means a Director for the time being in office under this Article. A Debenture Director shall not be
bound to hold any qualification shares, not be liable to retire by rotation or be removed by the
Company. The Trust Deed may contain such ancillary provisions as may be arranged between the
Company and the Trustees and all such provision shall have effect notwithstanding any of the other
provisions herein contained.

Nominee Directors

@) So long as any moneys remain owing by the Company to any All India Financial Institutions,
State Financial Corporation or any financial institution owned or Controlled by the Central
Government or State Government or any Non Banking Financial Company Controlled by the
Reserve Bank of India or Banks or any such Company fromwhomthe Company has borrowed
for the purpose of carrying on its objects or each of the above has granted any loans / or
subscribes to the Debentures of the Company or so long as any of the aforementioned
companies of financial institutions holds or continues to hold debentures /shares in the
Company as a result of underwriting or by direct subscription or private placement or so long
as any liability of the Company arising out of any guarantee furnished on behalf of the
Company remains outstanding, and if the loan or other agreement with such corporation so
provides, the corporation shall have a right to appoint fromtime to time any person or persons
as a Director or Directors, whole- time or non whole- time (which Director or Director/s is/are
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hereinafter referred to as “Nominee Directors/s) on the Board of the Company and to remove
from such office any person or person so appointed and to appointany person or persons in his
[their place(s).

(b) The Board of Directors of the Company shall have no power to remove from office the
Nominee Director/s. At the option of the corporation such Nominee Director/s shall not be
liable to retirement by rotation of Directors. Subject as aforesaid, the Nominee Director/s shall
be entitled to the same rights and privileges and be subject to the same obligations as any other
Director of the Company.

The Nominee Director/s so appointed shall hold the said office only so long as any moneys
remain owing by the Company to the Corporation or so long as they holds or continues to hold
Debentures/shares in the Company as result of underwriting or by direct subscription or
private placement or the liability of the Company arising out of the Guarantee is outstanding
and the Nominee Director/s so appointed in exercise of the said power shall vacate such office
immediately on the moneys owing by the Company to the Corporation are paid off or they
ceasing to hold Debentures/Shares in the Company or on the satisfaction of the liability of the
Company arising out of the guarantee furnished.

(©) The Nominee Director/s appointed under this Article shall be entitled to receive all notices of
and attend all General Meetings, Board Meetings and of the Meetings of the Committee of
which Nominee Director/s is/are member/s as also the minutes of such Meetings. The
Corporation shall also be entitled to receive all such notices and minutes.

@ The Company shall pay the Nominee Director/s sitting fees and expenses to which the other
Directors of the Company are entitled, but if any other fees commission, monies or
remuneration in any form is payable to the Directors of the Company, the fees, commission,
monies and remuneration in relation to such Nominee Director/s shall accrue to the nominee
appointer and same shall accordingly be paid by the Company directly to the Corporation.

() Provided that the sitting fees, in relation to such Nominee Director/s shall also accrue to the
appointer and same shall accordingly be paid by the Company directly to the appointer.

Register of Charges

The Directors shall cause a proper register to be kept, in accordance with the Act, of all mortgages and
charges specifically affecting the property of the Company and shall duly comply with the requirements
of the Act in regard to the registration of mortgages and charges therein specified.

Subsequent assigns of uncalled capital

Where any uncalled capital of the Company is charged, all persons taking any subsequent charge
thereon shall take the same, subjectto such prior charges and shall not be entitled to obtain priority over
such prior charge.

Charge in favour of Director for Indemnity

If the Director or any person, shall become personally liable for the payment of any sum primarily due
from the Company, the Board may execute or cause to be executed any mortgage, charge or security

over or affecting the whole or part of the assets of the Company by way of indemnity to secure the
Directors or other persons so becoming liable as aforesaid from any loss in respect of such liability.
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MANAGING DIRECTOR(S) WHOLE-TIME DIRECTOR(S)

@ The Board may from time to time and with such sanction of the Central Government as may
be required by the Act, appoint one or more of the Directors to the office of the Managing
Director or whole-time Directors. The Managing Director shall not be liable to retirement by
rotation as long as he holds office as Managing Director.

(b) The Directors may from time to time resolve that there shall be either one or more Managing
Directors or Whole time Directors.

(©) In the event of any vacancy arising in the office of a Managing Director or Whole-time
Director, the vacancy shall be filled by the Board of Directors subject to the approval of the
members.

If a Managing Director or whole time Director ceases to hold office as Director, he shall ipso
facto and immediately cease to be Managing Director/whole time Director.

Powers and duties of Managing Director or Whole-Time Director

The Managing Director/Whole-time Director shall subject to the supervision, control and direction of
the Board and subject to the provisions of the Act, exercise such powers as are exercisable under these
presents by the Board of Directors, as they may think fit and confer such power for such time and to be
exercised as they may think expedient and they may confer such power either collaterally with or to the
exclusion of any such substitution for all or any of the powers of the Board of Directors in that behalf
and may from time to time revoke, withdraw, alter or vary all or any such powers. The Managing
Directors/ whole time Directors may exercise all the powers entrusted to them by the Board of
Directors in accordance with the Board’s direction.

Remuneration of Managing Directors/Whole Time Directors

Subject to the provisions of the Act and subject to such sanction of Central Government\Financial
Institutions as may be required for the purpose, the Managing Directors/whole-time Directors shall
receive such remuneration (whether by way of salary commission or participation in profits or partly in
one way and partly in another) as the Company in General Meeting may from time to time determine.

Reimbursement of expenses

The Managing Directors\whole-time Directors shall be entitled to charge and be paid for all actual
expenses, if any, which they may incur for or in connection with the business of the Company. They
shall be entitled to appoint part time employees in connection with the management of the affairs of the
Company and shall be entitled to be paid by the Company any remuneration that they may pay to such
part time employees.

Business to be carried on by Managing Directors/ Whole time Directors

@) The Managing Directors\Whole Time Directors shall have subject to the supervision, control
and discretion of the board, the management of the whole of the business of the Company and
of all its affairs and shall exercise all powers and perform all duties in relation to the
Management of the affairs and transactions of Company, except such powers and such duties
as are required by law or by these presents to be exercised or done by the Company in General
Meeting or by Board of Directors and also subject to such conditions or restriction imposed by
the Act or by these presents.

(b) Without prejudice to the generality of the foregoing and subject to the supervision and control
of the Board of Directors, the business of the Company shall be carried on by the Managing
Director/ Whole time Director and they shall have all the powers except those which are by
law or by these presents orby any resolution of the Board required to be done by the Company
in General Meeting or by the Board.
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(©) The Board may, from time to time delegate to the Managing Director or Whole time Director
such powers and duties and subject to such limitations and conditions as they may deem fit.
The Board may from time to time revoke, withdraw, alter or vary all or any of the powers
conferred on the Managing Director or Whole time Director by the Board or by these presents.

COMMON SEAL
Custody of Common Seal

The Board shall provide for the safe custody of the Common Seal for the Company and they shall have
power from time to time to destroy the same and substitute a new seal in lieu thereof; and the Common
Seal shall be kept at the Registered Office of the Company and committed to the custody of the
Managing Director or the Secretary if there is one.

Seal how affixed

The seal shall not be affixed to any instrument except by authority of a resolution of the Board or a
committee of the Board authorised by it in that behalf, and except in the presence of at least one
Director or of the secretary or such other person as the Board may appoint for the purpose except for
the purpose of executing the share certificate.Every deed or other instrument to which the seal is
required to be affixed shall, unless the same is executed by a duly constituted attorney for the
Company, be signed by that Director or the secretary or such other person aforesaid in whose presence
the seal shall have been affixed provided nevertheless that any instrument bearing the seal of the
Company and issued for valuable consideration shall be binding on the Company notwithstanding any
irregularity touching the authority issuing the same.

DIVIDENDS
Right to dividend
@) The profits of the Company, relating thereto created or authorised to be created by these
presents and subject to the provisions of the presents as to the Reserve Fund, shall be divisible
among the members in proportion to the amount of capital paid up on the shares held by them
respectively and the last day of the year of account in respect of which such dividend is
declared and in the case of interim dividends on the close of the last day of the period in
respect of which such interim dividend is paid.

(b) Where capital is paid in advance of calls, such capital shall not, confer a right to participate in
the profits.

Declaration of Dividends

The Company in General Meeting may declare dividends but no dividend shall exceed the amount
recommended by the Board.

Interim Dividends

The Board may from time to time pay to the members such interim dividends as appear to them to be
justified by the profits of the Company.

Dividends to be paid out of profits

No dividend shall be payable except out of the profits of the year or any other undistributed profits
except as provided by Section 205 of the Act.
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Dividend warrant

Any dividend payment in cash in respect of a share may be paid by cheque or warrant or demand draft
sent through the post to the registered address of the holder or in the case of joint holders to the
registered address of the holder who is first named in the register and every cheque or warrant shall be
made payable to the order of the person to whomit is sent.

Reserve Funds

@) The Board may, before recommending any dividends, set aside out of the profits of the
Company such sums as it thinks proper as a reserve or reserves which shall at the discretion of
the Board, be applied for any purpose to which the profits of the Company may be properly
applied, including provision for meeting contingencies or for equalising dividends and pending
such application, may, at the like discretion either be employed in the business of the
Company or be invested in such investments (other than shares of the Company) as the Board
may, from time to time think fit.

(b) The Board may also carry forward any profits when it may think prudent not to appropriate to
Reserves.

Deduction of arrears

The Board may deduct from any dividend payable to any members all sums of money, if any, presently
payable by him to the Company on account of the calls or otherwise in relation to the shares of the
Company.

Adjustment of dividends against calls

Any General Meeting declaring a dividend may make a call on the members as such amount as the
meeting fixed, but so that the call on each member shall not exceed the dividend payable to himand so
that the call be made payable at the same time as the dividend and the dividend may, if so arranged
between the Company and the members be set off against the call.

Receipt of joint holder

Any one of two or more joint holders of a share may give effectual receipt for any dividends, or other
moneys payable in respect of such shares.

Notice of dividends

Notice of any dividend that may have been declared shall be given to the persons entitled to share
thereto in the manner mentioned in the Act.

Dividends not to bear interest
No dividends shall bear interest against the Company.
Transfer of shares not to pass right to dividends

Subject to the provisions of Section 206 A of the Act, any transfer of shares shall not pass the right to
any dividend declared thereon before the registration of the transfer.

Unpaid or Unclaimed Dividend

@) Where the Company has declared a dividend but which has not been paid or claimed or the
dividend warrant in respect thereof has not been posted within 30 days from the date of
declaration, the Company shall transfer the total amount of dividend which remains unpaid or
unclaimed within 7 days from the expiry of the said period of 30 days, to a special account to
be opened by the Company in that behalf in any scheduled bank.
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Any money transferred to the unpaid dividend account of the Company which remains un paid
or unclaimed for a period of seven years from the date of such transfer, shall be transferred by
the Company to the Fund known as Investors Education And Protection Fund established
under section 205C of the Act. A claim to any money so transferred to the account may be
preferred to the Central Government by the shareholders to whomthe money is due.

No unclaimed or unpaid dividend shall be forfeited by the Board.

There shall be no forfeiture of unclaimed dividends before the claim becomes barred by law and the
Company shall comply with all the provisions of Section 205A of the Act in respect of unpaid or
unclaimed divided.

CAPITALISATION OF PROFITS

Capitalisation of Profits

@)

(b)

©

(@)

The Company in General Meeting, may, on recommendation of the Board resolve:

@) That it is desirable to capitalise any part of the amount for the time being standing to
the credit of the Company’s reserve accounts or to the credit of the profit and loss
account or otherwise available for distribution; and

(i) That such sum be accordingly set free for distribution in the manner specified in the
sub-clause (b) amongst the members who would have been entitled thereto if
distributed by way of dividend and in the same proportion.

The sum aforesaid shall not be paid in cash but shall be applied, either in or towards:

@) Paying up any amounts for the time being unpaid on shares held by such members
respectively

(i) Paying up in full, unissued share of the Company to be allotted and distributed,
credited as fully paid up, to and amongst such members in the proportions aforesaid;
or

(i) Partly in the way specified in sub-clause (i) and partly that specified in sub clause (ii).

The Board shall give effect to the resolution passed by the Company in pursuance of this
regulation.

A share premium account and a capital redemption reserve account may, only be applied in the
paying up of unissued shares to be issued to members of the Company as fully paid bonus
shares.

Power of Directors for declaration of bonus issue

@)

(b)

Whenever such a resolution as aforesaid shall have been passed, the Board shall:

@) make all appropriations and applications of the undivided profits resolved to be
capitalised thereby and all allotments and issues of fully paid shares, if any, and

(i) generally do all acts and things required to give effect thereto.
The Board shall have full power:
0] to make such provisions, by the issue of fractional certificates or by payments in cash

or otherwise as it thinks fit, in the case of shares or debentures becoming distributable
in fraction; and also
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(i) to authorise any person, on behalf of all the members entitled thereto, to enter into an
agreement with the Company providing for the allotment to such members, credited
as fully paid up, of any further shares or debentures to which they may be entitled
upon such capitalisation or (as the case may require) for the payment of by the
Company on their behalf, by the application thereto of their respective proportions of
the profits resolved to be capitalised of the amounts or any parts of the amounts
remaining unpaid on their existing shares.

(©) Any agreement made under such authority shall be effective and binding on all such members.
ACCOUNTS
Books of Account to be kept

@) The Board of Directors shall cause true accounts to be kept of all sums of money received and
expended by the Company and the matters in respect of which such receipts and expenditure
takes place, of all sales and purchases of goods by the Company, and of the assets, credits and
liabilities of the Company.

(b) If the Company shall have a Branch Office, whether in or outside India, proper books of
account relating to the transactions effected at the office shall be kept at that office, and proper
summarised returns made up to date at intervals of not more than three months, shall be sent
by Branch Office to the Company at its registered office or to such other place in India, as the
Board thinks fit where the main books of the Company are kept.

(©) All the aforesaid books shall give a fair and true view of the affairs of the Company or of its
Branch Office, as the case may be with respect to the matters aforesaid, and explain its
transactions.

Where Books of accounts to be kept

The Books of Account shall be kept at the Registered Office or at such other place in India as the
Directors think fit.

Inspection by Members

No member (not being a Director) shall have any right of inspecting any account or books or
documents of the Company except as conferred by statute.

Boards Report to be attached to Balance Sheet

@) Every Balance Sheet laid before the Company in General Meeting shall have attached to it a
report by the Board of Directors with respect to the state of the Company’s affairs, the
amounts if any, which it proposes to carry to any Reserves in such Balance Sheet; and the
amount, if any which it recommends to be paid by way of dividend,material changes and
commitments, if any, effecting the financial positions of the Company which have occurred
between the end of the financial year of the Company to which the Balance Sheet related and
the date of report.

(b) The report shall, so far as it is material for the appreciation of the state of the Company’s
affairs by its members and will not in the Board’s opinion be harmful to the business of the
Company or any of its subsidiaries deal with any changes which have occurred during the
financial year in the nature of the Company’s business, or in the Company’s subsidiaries or in
nature of the business carried on by themand generally in the classes of business in which the
Company has an interest.
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(d)

©)

The Boards Report shall also include a statement showing the name of every employee of the
Company who was in receipt of such sumas remuneration as may be prescribed by the Act or
the Central Government from time to time during the year to which the Report pertains.

The Board shall also give the fullest information and explanation it its report in cases falling
under the proviso to Section 222 on every reservation, qualification or adverse remark
contained in the auditors Report.

The Board shall have the right to charge any person being a Director with a duty of seeing that
the provisions of sub-clauses (a) to (c) of this Article are complied with.

AUDIT

Accounts to be audited

Every Balance Sheet and Profit & Loss Account shall be audited by one or more Auditors to be
appointed as hereinafter set out.

@)

(b)

©

(@)

©)

®

)

The Company at the Annual General Meeting in each year shall appoint an Auditor or
Auditors to hold office from the conclusion of that meeting until conclusion of the next
Annual General Meeting and every Auditor so appointed shall be intimated of his appointment
within seven days.

Where at an Annual General Meeting, no Auditors are appointed, the Central Government
may appoint a person to fill the vacancy.

The Company shall within seven days of the Central Government’s power under sub clause (b)
becoming exercisable, give notice of that fact to the Government.

The Directors may fill any casual vacancy in the office of an Auditor but while any such
vacancy continues, the remaining auditors (if any) may act. Where such a vacancy is caused
by the resignation of an Auditor, the vacancy shall only be filled by the Company in General
Meeting.

A person, other than a retiring Auditor, shall not be capable of being appointed at an Annual
General Meeting unless special notice of a resolution of appointment of that person to the
office of Auditor has been given by a member to the Company not less than fourteen days
before the meeting in accordance with Sec. 190 and the Company shall send a copy of any
such notice to the retiring Auditor and shall give notice thereof to the members in accordance
with provisions of Sec. 190 and all the other provision of Section 225 shall apply in the matter.
The provisions of this sub-clause shall also apply to a resolution that a retiring Auditor shall
not be re-appointed.

The persons qualified for appointment as Auditors shall be only those referred to in Section
226 of the Act.

None of the persons mentioned in Sec. 226 of the Act as are not qualified for appointment as
Auditors shall be appointed as Auditors of the Company.

Audit of Branch Offices

The Company shall comply with the provisions of the Act in relation to the audit of the accounts of
Branch Offices of the Company.

Remuneration of Auditors

The remuneration of the Auditors shall be fixed by the Board as authorised in General Meeting from
time to time.
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AUTHENTICATION OF DOCUMENTS
Authentication of documents and proceedings

Save as otherwise expressly provided in the Act or these Articles, a document or proceeding requiring
authentication by the Company may be signed by a Director, the Managing Director, the Manager, the
Secretary or an authorised officer of the Company and need not be under its seal.

WINDING UP
Application of assets

Subject to the provisions of the Act as to preferential payment the assets of the Company shall, on its
winding up, be applied in satisfaction of its liabilities pari passu and, subject to such application shall
be distributed among the members according to their rights and interests in the Company.

Division of assets of the Company in specie among members

If the Company shall be wound up whether voluntarily or otherwise, the liquidators may with sanction
of a special resolution divide among the contributories in specie or kind any part of the assets of the
Company and any with like sanction vest any part of the assets of the Company in trustees upon such
trusts for the benefit of the contributories of any of them, as the liquidators with the like sanction shall
think fit, in case any share to be divided as aforesaid involve as liability to calls or otherwise any
persons entitled under such division to any of the said shares may within ten days after the passing of
the special resolution by notice in writing, direct the liquidators to sell his proportion and pay themthe
net proceeds, and the liquidators shall, if practicable, act accordingly.

SECRECY CLAUSE
Secrecy

No member shall be entitled to inspect the Company’s works at its branch offices, regional offices or
such other offices of the Company, without the permission of the Managing Director or to require
discovery of any information respectively any detail of the Company’s trading or any matter which is
or may be in the nature of a trade secret, history of trade or secret process which may be related to the
conduct of the business of the Company and which in the opinion of the Managing Director it will be
inexpedient in the interest of the members of the Company to communicate to the public.

Duties of Officers to observe secrecy

Every Director, Managing Directors, Manager, Secretary, Auditor, Trustee, Members of Committee,
Officer, Servant, Agent, Accountant or other persons employed in the business of the Company shall, if
so required by the Director before entering upon his duties, or any time during his term of office, sign a
declaration pledging himself to observe secrecy relating to all transactions of the Company and the state
of accounts and in matters relating thereto and shall by such declaration pledge himself not to reveal
any of such matters which may come to his knowledge in the discharge of his official duties except
which are required so to do by the Directors or any meeting or by a Court of Law and except so far as
may be necessary in order to comply with any of the provision of these Articles or law.
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MATERIAL CONTRACTS AND DOCUMENTS FOR INSPECTION

The following contracts which are or may be deemed material have been entered or are to be entered into by
the Company. These contracts and also the documents for inspection referred to hereunder, may be
inspected at the Registered Office of the Company situated at Muthoot Chambers, 2" Floor, Opposite
Saritha Theatre Complex, Banerji Road, Ernakulam, Kerala 682 018 from 10.00 AM to 5.00 P.M on any
business days fromthe date of filing of this Draft Prospectus until the date of closure of the Issue.

A. Material Contracts

1 Engagement Letter dated August 01, 2014 received from the Company appointing the Lead
Manager.

2. Issue Agreement dated August 01, 2014 between the Company and the Lead Manager.

3. Memorandum of Understanding dated August 01, 2014 with the Registrar to the Issue.

4 Debenture Trustee Agreement dated August 01, 2014 executed between the Company and the
Debenture Trustee.

5. Tripartite agreement between the Company, Registrar to the Issue and CDSL dated
December 08, 2010 and letter of extension dated e.

6. Tripartite agreement between the Company, Registrar to the issue and NSDL dated .

7. The agreed form of the Debenture Trustee Deed to be executed between the Company and the

Debenture Trustee.

B. Material Documents

1 Certificate of Incorporation of the Company dated March 14, 1997, issued by Registrar of
Companies, Kerala and Lakshadweep.

2. Memorandum and Articles of Association of the Company.

3. The certificate of registration No. N.16.00167 dated December 12,2008 issued by Reserve
Bank of India u/s 45 IA of the Reserve Bank of India, 1934.

4, Credit rating letter dated July 25, 2014 from ICRA granting credit ratings to the Secured and
Unsecured NCDs.

5. Copy of the NCD Public Issue Committee Resolution dated July 14, 2014 approving the Issue.

6. Resolution passed by the shareholders of the Company at the Annual General Meeting held on

September 28, 2011, approving the overall borrowing limit of Company.

7. Consents of the Directors, Lead Manager to the Issue, Lead Brokers, Compliance Officer of
our Company, Debenture Trustee, Credit Rating Agencies for the Issue, Legal Advisor to the
Issue, Bankers to the Company, Bankers to the Issue and the Registrar to the Issue, to include
their names in this Draft Prospectus.

8. The consent of the Statutory Auditors of our Company, namely Rangamani & Co. for
inclusion of (a)their names as the Statutory Auditors, (b) examination reports on Reformatted
Summary Financial Statements in the form and context in which they appear in this Draft
Prospectus.

9. The examination report of the Statutory Auditors dated e in relation to the Reformatted
Summary Financial Statements included herein.
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10.

11.

12.

13.

Annual Reports of the Company for the last five Financial Years 2008-09 to 2013-14.

Due Diligence certificate dated e filed by the Lead Manager with SEBI.

Letter from SEBI dated e permitting the Company to allot Secured and Unsecured NCDs in

physical form pursuant to the Issue.

In-principle approval, dated e for the Issue issued by the BSE.
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DECLARATION

We, the Directors of the Company, certify that all the relevant provisions of the Companies Act, 1956/Companies
Act, 2013, as applicable on the date of this Draft Prospectus and the guidelines issued by the Government of
India or the guidelines issued by the Securities and Exchange Board of India established under Section 3 of the
Securities and Exchange Board of India Act, 1992, as the case may be, have been complied with. We further certify
that the disclosures made in this Draft Prospectus are true and correct and in conformity with the relevant
provisions of the Companies Act, 2013 to the extent applicable as on the date of this Draft Prospectus, Schedule
I of SEBI (Issue and Listing of Debt Securities) Regulations, 2008, and the Listing Agreement to be executed
with the stock exchanges, Securities Contracts (Regulation)Act, 1956 and no statement made in this Draft
Prospectus is contrary to the provisions of the Companies Act, 1956/ Companies Act, 2013 as on the date of this
Draft Prospectus, Securities Contracts (Regulation)Act, 1956 or the Securities and Exchange Board of India Act,
1992 or rules, guidélines and circulars issued thereunder.

SIGNED BY ALL DIRECTORS:
M. G. George Muthoot . M

Whole Time Director and Chairman

George Thomas Muthoot
Whole Time Director

George Jacob Muthoot
Whole Time Director

George Alexander Muthoot
Managing Director

K. George John
Independent Director

Q O
K. John Mathew ol
Independent Director

John K Paul : s/<> //

Independent Director

George Joseph i
Independent Director !

Date: Auxg,u.sG O >ej4

Place: Kochi, India
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ICRA Limited

An Associate of Moody's Investors Service

Date: July 28, 2014

Mr. Oommen K. Mammen
Chief Financial Officer
Muthoot Finance Limited
Muthoot Chambers

Opp. Saritha Theatre Complex
Banerji Road

Ernakulam

Kerala — 682 018

Dear Sirs,

Re: Proposed Public Issue by Muthoot Finance Limited (“Company”) of Secured, Redeemable,
Non Convertible Debentures and Subordinate Debt (the “Issue”)

We ICRA Limited, do hereby consent to act as the Credit Rating Agency to the Issue, to our name being
inserted as Credit Rating Agency and to the disclosure of the credit rating with respect to the Issue, in the
draft prospectus to be filed with the Stock Exchanges for the purposes of receiving public comments and
the final prospectus to be filed with the Registrar of Companies and Stock Exchanges in which the
Company intends to issue in respect of the Issue. We hereby authorise you to deliver this letter of consent
to the Stock Exchanges or any other regulatory authorities as required by law.

We confirm that as on date, we have not been debarred from functioning as a credit rating agency by any
regulatory authority, as may be required by law.

With kind regards,

Yours sincerely,
for ICRA Limited

SN

(K. Ravichandran)
Senior Vice President & Co-Head, Corporate Ratings

Karumuttu Centre, 5" Floor ‘ Tel.: +(91 44) 4596 4300 Website : www.icra.in
634, Anna Salai, Nandanam, Fax: +(91 44) 2434 3663 email : info@icraindia.com
Chennai - 600 035 CIN : L74999DL1991PL.C042749 : .

Registered Office : 1105, Kailash Building, 11" Floor, 26 Kasturba Gandhi Marg, New Dethi - 110001. Tel. : +(91-11) 23357940-50 Fax : +(91-11) 23357014
Corporate Office : Building No. 8, Tower-A, 2™ Floor, DLF Cyber City, Phase II, Gurgaon - 122002. Tel. : +(91-124) 4545300 Fax : +(91-124) 4050424
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ICRA Limited

An Associate of Moody's Investors Service

CONFIDENTIAL
Ref. No.: RTG/Chen/079/14-15 : : . ' July 25,2014

Mr. Oommen K. Mammen
Chief Financial Officer
Muthoot Finance Limited
Muthoot Chambers .

Opp. Saritha Theatre Complex
-Banerji Road

Ernakulam

Kerala — 682 018

Dear Sir,

Re: ICRA Credit Rating for Rs. 400 crore Non Convertible Debenture Programme (including .
Subordinate Debt) of Muthoot Finance Limited

_ Please refer to your Rating Requisition dated July 21, 2014 and the subsequent Rating Agreement of July
21, 2014 for carrying out the rafing of the captioned Non-Convertible Debenture (NCD) Programme
~ (including subordinate debt). The Rating Committee of ICRA, after due consideration, has assigned. a

“[ICRA]JAA-" (pronounced ICRA double A minus) rating to the captioned debt programme. Instruments

with [ICRAJAA rating are considered to have high degree of safety regarding timely servicing of
financial obligations. Such instruments carry very low credit risk. Within this rating category, rating

modifiers {"+" (plus) / "-"(minus)} can be used with the rating symbol. The modifiers reflect the
comparative standing within the rating category. The outlook on the Rating is Stable.

In any of your publicity material or other document wherever you are using our above rating, it should be
stated as “[ICRAJAA-” with Stable Outlook. We would appreciate if you can sign on the duplicate copy
of this letter and send it to us within 7 days from the date of this letter as confirmation about the use of the
assigned rating. The rationale for assigning the above rating will be sent to you on receipt of your
confirmation about the use of our rating, as above. Any intimation by you about the above rating to any
Banker/Lending Agency/Government Authorities/Stock Exchange would constitute use of this rating by
.you.

This rating is specific to the terms and conditions of the proposed issue as was indicated to us by you and
any change in the terms or size of the issue would require the rating to be reviewed by us. If there is any
change in the terms and conditions or size of the instrument rated, as above, the same must be brought to
our notice before the issue of the instrument. If there is any such change after the rating is assigned by us
and confirmed to use by you, it would be subject to our review and may result in change in the rating

assigned.

ICRA reserves the right to suspend, withdraw or revise the above at any time on the basis of new
information or unavailability of information or such other circumstances, which ICRA believes, may have
an impact on the rating assigned to you.

The rating, as aforesaid, however, should not be treated as a recommendation to buy, sell or hold the
bonds to be issued by you. If the instrument rated, as above, is not issued by you within a period of 3
months from the date of this letter communicating the rating, the same would stand withdrawn unless
revalidated before the expiry of 3 months. - v

Karumuttu Centre, 5" Floor Tel.: +(91 44) 4596 4300 website : www.icra.in
634, Anna Salai, Nandanam, -Fax: +(9144) 2434 3663 email : info@icraindia.com
Chennai - 600 035.

Regd. Office: 1105, Kailash Building, 11" Floor, 26, Kasturba Gandhi Marg, New Delhi - 110001
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You are required to forthwith inform us about any default or delay in repayment of interest or principal
amount of the instrument rated, as above, or any other debt instruments/ borrowing. You are also required
to keep us forthwith informed of any other developments which may have a direct or indirect impact on
the debt servicing capability of the company including any proposal for re-schedulement or postponement
of the repayment programmes of the dues/ debts of the company with any lender(s)/ investor(s).

You are required to inform us immediately as and when the borrowing limit for the instrument rated, as
above, or as prescribed by the regulatory authority (ies) is-exceeded.

We thank you for your kind cooperation extended during the course of the rating exercise. Should you
require any clarification, please do not hesitate to get in touch with us.

With kind regards,

Yours sincerely,

for ICRA Limited \J)\

(K Ravichandran) | (AA. Karthik)
Senior Vice President & Co-Head, Corporate Ratings Senior Analyst

Encl.: As above
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Muthoot Finance Limited

Instrument Amount Rating Rating Action
Non Convertible Debenture / Rs. 400 crore [ICRAJAA- Assigned
Subordinate Debt Programme* (Stable)

* - interchangeable subject to total combined utilization not exceeding Rs. 400 crore

ICRA has assigned the rating of [ICRAJAA- (pronounced ICRA double A minus) with ‘stable’ outlook to
the Rs. 400 crore” Non Convertible Debenture Programme (NCD) and Rs. 400 crore® Subordinate
Debt programme of Muthoot Finance Limited (MFL). ICRA has an outstanding rating of [ICRA]JAA-
(stable) to the various Non Convertible Debenture, Subordinate debt programme and long term bank
borrowings of the company and a rating outstanding of [ICRA] A1+ to the short term fund based limits
and Commercial Paper programme of the company ™.

The ratings of MFL continues to factor in the company’s established franchise, its strong branch
network, its promoters knowledge of operating in the niche gold loan business segment and its
established systems which have enabled it to maintain profitable operations while managing the risks.
ICRA has taken note of the mobilization of Rs. 418 crore of equity by the company through an
institutional private placement in April 2014; reported Tier 1 capital of the company as on March 31,
2013 was 18.0%, which after including the fresh equity mobilized would increase to a comfortable
19.8%. While enhanced capital base and good internal capital generation will give MFL the flexibility to
grow at ~15-25% annualized rate without adversely impacting the capital structure, ability of the
company to mobilize funds to replace the retail debentures and to maintain adequate collateral covers
would remain key rating sensitivity. ICRA notes that MFL has been able to recommence its retail fund
mobilization, which had been impacted by RBI July 2013 guidelines' for private placements, through
issuance of public issue of debentures*. ICRA expects liquidity profile of the company to remain
comfortable, backed by the short tenured nature of gold loans and large un-utilized bank lines of over
Rs. 5000 crore. Although LTV mix of MFL has improved (share of high loan-to-value® (LTV) contracts
has declined to 15% of outstanding loan portfolio in Jun-14 against 61% in Apr-13), it could increase
from current levels, should gold prices fall, as the company has increased its LTVs by 4-5% following
relaxation in LTV norms by RBI in January, 2014". Nevertheless, demonstrated ability of MFL through
auctions (MFL auctioned around 11% of opening portfolio in 2013-14) without any loss on principal and
moderate leveraging are likely to protect the investors in a stress scenario. The rating remains
sensitive to any changes in regulations which could have an impact on the operations or competitive
positioning of the company.

In 2013-14 the profitability of the company witnessed some compression on account of under-
recoveries of interest from auctions of delinquent contracts and also on account to reduced operating
efficiencies as the portfolio size of the company declined during the year. Earnings of MFL could
improve in 2014-15, in light of its healthy incremental NIMs, improved growth prospects and enhanced
lender comfort and financial flexibility of the company following stabilization of the regulatory
environment. The rating however remains constrained due to the concentration of company’s business
to Gold loans, its lack of diversification in its earnings, its marginal borrower profile, exposure to market
and operational risk associated with large cash handling spread across 4270 branches and 55.53 Lakh
loans as of March 31, 2014. Additionally ability of the company to manage risks associated with

’ Interchangeable subject to total combined utilization not exceeding Rs. 400 crore

T according to which private placement issues are to be restricted to a maximum of 49 investors and
minimum investment of Rs.25lakhs per investor.

* Since July 2013 till March 2014 the outflows from the existing privately placed debentures was around ~
Rs. 1700 crore, against which MFL has mobilized Rs. 1300 crore through public issues of debentures
including the issuance of Rs.200 crore which were allotted in April 2014

¥ Loans at More than 80% ‘Loan to Value’ of gold, however borrower’s LTV may be lower as replacement
cost of the jewellery is typically 10-20% higher than Gold price.

" Maximum LTV cap for gold loans was increased from 60% to 75% of the intrinsic value of gold content of
jewellery



adverse movements in gold prices through proactive monitoring of portfolio and timely auctioning of
security to reduce severity of losses on delinquent accounts remain key rating sensitivity. Maximum
incremental LTV of 75% however should keep the company’s exposure to adverse movements in gold
prices manageable. ICRA notes that MFL has been able to bring down the proportion of contracts in
high LTV buckets considerably in 2013-14 and in Q1-15 through intensification of collection and
recovery efforts. Similarly the 90+ day delinquency' level for the company has also been brought
down to 5.88% in June-2014 against 7.00% in March 2014 through recovery measures including
auctioning and settlements with customers. Going forward MFL’s ability to minimize under-recoveries
on the existing pool of overdue contracts through timely collection/recovery steps will be an important
rating consideration.

As on June 30, 2014 MFL had a total managed gold loan portfolio of Rs. 21,305 crore (provisional),
and registered a 16% y-0-y and a 1.4% g-0-q de-growth. As on March 31, 2014 MFL'’s reported capital
adequacy was 24.69% and its Tier 1 capital stood at 18.01% against a regulatory requirement of 12%.

About the company:

Muthoot Finance Ltd (MFL) is the flagship company of the Kerala based business house ‘The Muthoot
Group’, which has diversified operations in financial services, healthcare, real estate, education,
hospitality, power generation and entertainment. MFL has a long and established track record of
operating in the gold loan business and is India’s largest gold loan focused NBFC with a managed
advance base of Rs. 21,618 crore as on March 31, 2014. The company operates through an extensive
pan India branch network of 4270 as on March 2014. The company derives a significant proportion of
its business from South India where gold loans have traditionally been accepted as means of availing
short term credit, although over the past few years the company has increased its presence beyond
South India.

During financial year ended March 31, 2014 MFL reported a y-0-y decline of 22% in Profit after Tax
(PAT) to Rs. 780 crore as net interest income declined 10% (on the back of a 17% decline in loan
book). Profits for the company were also adversely impacted owing under recoveries of interest from
auctioning of delinquent contracts and also on account to reduced operating efficiencies. As on March
31, 2014 MFL had a net worth of Rs. 4265 crore.

July 2014

For further details please contact:

Analyst Contacts:

Ms. Vibha Batra (Tel. No. +91-124-4545302)
vibha@icraindia.com

Relationship Contacts:
Mr. Jayanta Chatterjee (Tel. No. +91-80-43326401)
jayantac@icraindia.com

© Copyright, 2014, ICRA Limited. All Rights Reserved.
Contents may be used freely with due acknowledgement to ICRA

ICRA ratings should not be treated as recommendation to buy, sell or hold the rated debt instruments. The ICRA
ratings are subject to a process of surveillance which may lead to a revision in ratings. Please visit our website
(www.icra.in) or contact any ICRA office for the latest information on ICRA ratings outstanding. All information
contained herein has been obtained by ICRA 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 ICRA 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 ICRA shall not be liable for any losses incurred by users from
any use of this publication or its contents

" Delinquency % are lagged by 12 months
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IDBI Trusteeship Services Ltd. ( )

Regd. Office :

Asian Building. Ground Floor,

17, R. Kamani Marg, Ballard Estate,
Mumbai - 400 001,

1404/ITSLYOPR/CL/14-15/DEB/276
23 July 2014

Muthoot Finance Limited
2nd Floor, Muthoot Chambers
Banerji Road, Kochi- 882 018
Kerala, India

Dear Sirs,

Ra: Proposed Public issue by Muthoot Finance Limited {“Company”) of Secured, Redeemable,
Non Convertible Debentures and Unsecured Redgemable Non-Convert:ble Debentures

mlllion, aggregating to a total of upto * 4,000 million{*Issue"}

We, DBl Trusteeship Services Limited, do hereby consent to act as the Debenture Trustee to the
Company in accordance with Regulation 4 (4) of the Securities and Exchange Board Of India (Issue and
Listing of Debt Securities) Regulations, 2008 with respect to the Issue and te our name being inserted as
the Debenture Trustee, in the Draft Prospectus to be filed with the stock exchange(s) for the purposes of
receiving public comments and the final prospectus to be filed with the Registrar of Companies and stock
exchange(s) in which the Company intends to issue in respect of the Issue and also in all the subsequent
periodical communications sent to the holders of debt securities pursuant to the Issue.

We hereby authorise you to deliver this letter of consent to the stock exchange(s) or any other reguiatory
authorities as required by law.

Yours faithfully,

For IDBI Trusteeship Services Limited

RomE

Authorized Signatory

Tel. : 022-4080 7000 * Fax : 022-6634 1776 * Email ; itsi@idbitrustee.com * response@idbitrustee.com ¢ Website : www.idibitrustee.com
CIN - Us5991MH2001G0I131154



SCHEDULE A |CASH FLOWS FOR VARIOUS OPTIONS

Option 1

Company Muthoot Finance Limited
Face value (per security) ¥ 1,000.00

Issue Date/ Date of Allotment (tentative)” d

Redemption 4

Coupon Rate for Category | investors *%

Coupon Rate for Category Il investors *%

Coupon Rate for Category Il investors *%

Frequency ofthe interest payment with specified dates

Day count convention Actual/actual

“ Based on current Issue Closing date and post Issue timelines. Subject to further change.

CashFlows Due Date Date of a No. of days Amount (in <)
payment in Coupon
Period
Category | Category Il and Il
Investors Investors

1 coupon o o . o o
2" coupon o . . . .
3™ coupon o o o . .
4™ coupon o o . . .
5% coupon ) o o . .
6" coupon o . . o .
7" coupon . . . . .
8" coupon o . . o D
9" coupon J . . . .
10" coupon . . . . .
11" coupon o . o o o
12" coupon . . . . .
13" coupon o o ) . .
14" coupon o o . . .
15" coupon o o . . .
16™ coupon o . o . D
17" coupon ° . o . .
18" coupon . . . . .
19™ coupon . . o . .
20" coupon o . . o B
21%coupon o o . D .
2ond ° ° ° ° °
coupon
23" coupon o . . . .
24" coupon o .
Principal/ ° 4 . .
Maturity
value
Total o o . . °
Option 1l
Company Muthoot Finance Limited
Face value (per security) %1,000.00
Issue Date/ Date of Allotment (tentative)” o
Redemption .
Coupon Rate for Category | investors *%
Coupon Rate for Category Il investors *%
Coupon Rate for Category Ill investors *%
Frequency ofthe interest payment with specified dates 4
Day count convention Actual/actual

“ Based on current Issue Closing date and post Issue timelines. Subject to further change.



Cash Flows Due Date Date of a No. of days Amount (in %)

payment in Coupon
Period
Category | Category Il and Il
Investors Investors

1% coupon o . . . .
2" coupon o . . . .
3™ coupon o o o . .
4™ coupon o o . . .
5" coupon o . . o o
6" coupon o . . . .
7" coupon o . . . o
8" coupon o . . . o
9" coupon o . . . .
10" coupon o . . . o
11" coupon o . . o o
12" coupon . . . . .
13™ coupon o o o . D
14" coupon ° . . o o
15" coupon o . . . .
16" coupon o . . . .
17" coupon . B . . .
18" coupon . . . . .
19™ coupon o . . . D
20" coupon . . . . .
21 coupon . . . . .
22nd ° ° ° . °
coupon
23" coupon o . o . D
24" coupon ° . . . .
25" coupon . . . . .
26™ coupon o . o . D
27" coupon . . . . .
28" coupon . . . . .
29" coupon o o . . .
30" coupon o . . o .
31°coupon o o . D .
32nd ° ° ° ° °
coupon
33" coupon o . . . o
34™ coupon o . . o B
35" coupon o . . o .
36™ coupon o . . . o
Principal/ . d . . o
Maturity
value
Total L] [ ] [ ] [ ] [ ]
Option 111
Company Muthoot Finance Limited
Face value (per security) % 1,000.00
Issue Date/ Date of Allotment (tentative)” °
Redemption s
Coupon Rate for Category | investors *%
Coupon Rate for Category Il investors %
Coupon Rate for Category Il investors *%
Frequency ofthe interest payment with specified dates 4
Day count convention Actual/actual

“ Based on current Issue Closing date and post Issue timelines. Subject to further change.



Cash Flows Due Date Date of a No. of Amount (in X)

payment daysin
Coupon
Period
Category | Category Il
Investors and 1]
Investors
1* coupon o o o o o
2" coupon . . . . o
3™ coupon o . . . .
4™ coupon . . . . .
5™ coupon o o . . o
6™ coupon . . . . .
7" coupon . . . . .
8" coupon o o . . o
9" coupon ° . . . .
10" coupon o o o . o
11" coupon . . . . o
12" coupon o o . . o
13" coupon o o o . o
14" coupon . . . . .
15" coupon o . . . o
16" coupon . . . . .
17™ coupon . o . . .
18" coupon ) o . o o
19" coupon o . o . .
20" coupon ) . . . o
21 coupon o . . . .
2ond ° ° ° ° °
coupon
23 ° ° . ° °
coupon
24™ coupon o o o o D
25™ coupon . o . . .
26" coupon o o o . o
27" coupon . . . . o
28" coupon o o o o o
29" coupon o o o . o
30" coupon . . . . o
31%coupon o o . . o
32nd ° ° ° ° °
coupon
33m ° ° ° ° °
coupon
34" coupon ) o o . o
35" coupon o o o . o
36" coupon o . . o o
37" coupon o o o o o
38" coupon o o o . o
39" coupon ) . . o o
40" coupon ) o o . o
41" coupon o o o o o
4omd ° ° ° ° °
coupon
43" ° . . ° °
coupon
44" coupon o o o . o
45" coupon o . . o B
46" coupon o o o o o
47" coupon o o o . o
48" coupon . . . . o
49" coupon o o o o o
50" coupon o o o . o
51°coupon o o . o .
52nd ° ° ° ° °
coupon
53rd ° ° ° ° °
coupon
54" coupon . . . .

55" coupon o o o .




56" coupon d d d * ®
57" coupon . o . i b
58" coupon . . . i i
59" coupon o o o . i
60" coupon o o ° i b
Principal/ e ° ® ® ®
Maturity
value
Total L o . . .
Option IV

Muthoot Finance Limited

¥ 1,000.00

[ ]

[ ]

LL7)

*%

*%

[ ]

" Based on current Issue Closing date and post Issue timelines. Subject to further change.

1" coupon . o ° . L
2" coupon . . . o o
Principal/ . . . L .
Maturity

value

Total d d d . d




Option V

Muthoot Finance Limited

%1,000.00

*%

*%

%

Actual/actual

" Based on current Issue Closing date and post Issue timelines. Subject to further change.

1%t coupon

2" coupon

3" coupon

Principal /
Maturity
value

Total

Option VI

Muthoot Finance Limited

%1,000.00

*%

*%

*%

Actual/actual

" Based on current Issue Closing date and post Issue timelines. Subject to further change.

1%t coupon

2" coupon

3"coupon

4" coupon

5" coupon

Principal /
Maturity
value

Total




Option VII

Muthoot Finance Limited
%1,000.00

Actual/actual

“ Based on current Issue Closing date and post Issue timelines. Subject to further change.

Principal / o N N . i
Maturity

value

Total hd hd hd hd hd
Option VIII

Muthoot Finance Limited
%1,000.00

[ ]

NA

NA

NA

NA
Actual/actual

“Based on current Issue Closing date and post Issue timelines. Subject to further change.

Principal / . . . . .
Maturity
value

Total * [ ° [ .




Option IX

Muthoot Finance Limited
%1,000.00

P
>

Actual/actual

" Based on current Issue Closing date and post Issue timelines. Subject to further change.

Principal / . . . . .
Maturity
value
Total b M ° d d
Option X
31,000.00
L)
ol rAment et
~ Coupon Rate for Category linvestors ¢
L)
[ i
~ Frequency oftheinterest payment with specified dates ~ NA
| Daycountconwention _  Actualactual

" Based on current Issue Closing date and post Issue timelines. Subject to further change.
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“Based on current Issue Closing date and post Issue timelines.Subject to further change.
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Note: The amounts in the above illustration of cash flows are rounded to nearest rupee for coupon and
redemption payout for a single bond. At the time of actual coupon payment / redemption, if the total coupon
/ redemption amount to be paid is a fraction and not an integer, such amount will be rounded off to the
nearest integer.





