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PROMOTERS
Mr. Mathew K. Cherian, Ms. LailaMathew and Ms. Jilu Saju Varghese. For further details, refer to the chapter “Our Promoters” on page 108.

GENERAL RISKS
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their own examination of the Issuer and the Issue, including the risksinvolved. Specific attention of the investorsisinvited to the chapter titled “Risk Factors” on page
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COUPON RATE, COUPON PAYMENT FREQUENCY, MATURITY DATE, MATURITY AMOUNT & ELIGIBLE INVESTORS
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the Issuer by 5 p.m. on the 7" Working Day from the date on which this Draft Prospectus is hosted on the website of the Designated Stock Exchange.
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please refer to the chapter titled “Material Contracts and Documents for | nspection” beginning on page 249.
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Kosamattam Finance Limited

SECTION | - GENERAL

DEFINITIONSAND ABBREVIATIONS

Unless the context otherwise requires the following terms shall have the following meanings ascribed thereto in
this Draft Prospectus. Reference to any statutes, regulations and policies shall include amendments thereto, from

timeto time.
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All references to “Issuer”, “we”, and “us”, “our” and “our Company” are to Kosamattam Finance Limited

Company Related Terms

Description

Term
“Issuer”, “the Company” and “our
Company”

Kosamattam Finance Limited having its registered office at
Kosamattam Mathew K Cherian Building, M. L. Road, Market
Junction, Kottayam- 686 001, Kerala, India

AoA/Articles/Articles of
Association

Articles of Association of our Company, as amended

Board/Board of Directors’BoD

The Board of Directors of our Company and includes any Committee
thereof

Compulsorily Convertible
Preference Shares

Preference Shares of face value of 1,000 each of our Company, in
the nature of a compulsorily convertible cumulative preference shares

Corporate Office & Registered
Office

Kosamattam Mathew K Cherian Building, M. L. Road, Market
Junction, Kottayam - 686001, Kerala, India

Debenture Committee

The committee re-constituted by the Board of Directors of our
Company by a board resolution dated February 15, 2014

Equity Shares

Equity shares of face value of ¥1,000 each of our Company

Kosamattam Group

Entitiesthat are ultimately promoted and controlled by Mr. Mathew K
Cherian, Ms. LailaMathew or Ms. Jilu Saju Varghese including:
Kosamattam MK C Financiers (P) Limited, Kosamattam Ventures (P)
Limited, M/s Kosamattam Security Systems, K osamattam Enterprises
LLP, M/s Kosamattam Builders Private Limited, Kosamattam
Builders (Partnership firm) and K osamattam Housing Finance Private
Limited.

Limited Review Financial
Statements

The unaudited financia results of our Company for the six-month
period ended September 30, 2016 on which the Statutory Auditors,
Cheeran Varghese & Co, Chartered Accountants, have issued a
Limited Review Report.

Limited Review Report

Report by the Statutory Auditors on the unaudited financials of our
Company for the six-month period ending on September 30, 2016
dated October 26, 2016

Loan Assets

Assets under financing activities

Memorandum/M oA/Memorandum
of Association

Memorandum of Association of our Company, as amended

Net Loan Assets

Assets under financing activities net of Provision for non-performing
assets

Promoters

Mr. Mathew K. Cherian, Ms. Laila Mathew and Ms. Jilu Sgju
Varghese

Reformatted Financia Statements

The statement of reformatted audited assets and liabilities of our
Company, and the related statement of reformatted statement of profit
and loss of our Company and the related statement of reformatted cash
flow of our Company for the Financial Y ears ending March 31, 2016,
2015, 2014, 2013 and 2012, extracted from the audited financial
statements for the Financial Years ending March 31, 2016, 2015,
2014, 2013 and 2012 and the notes thereto, as examined by our
Company’s Statutory Auditors, Cheeran Varghese & Co, Chartered
Accountants

RoC

The Registrar of Companies, Kerala and Lakshadweep

Statutory Auditor(s)/Auditor(s)

M/s. Cheeran Varghese & Co, Chartered Accountants
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Issue Related Terms

Term

Description

Allotment Advice

The communication sent to the Allottees conveying the details of NCDsallotted
to the Allottees in accordance with the Basis of Allotment.

Allotment/Allotted

Unless the context otherwise requires, the alotment of the NCDs pursuant to
the Issue to the Allottees

Allottee

The successful Applicant to whom the NCDs are being/have been Allotted
pursuant to the I ssue

Applicant/Investor

Any prospective applicant who makes an Application pursuant to the Draft
Prospectus and the Application Form. For more information on eligibility of the
prospective applicant please refer to the chapter titled “lssue Procedure”
beginning on page 143.

Application

An application to subscribe to NCDs offered pursuant to the Issue by
submission of a valid Application Form and payment of the Application
Amount by any of the modes as prescribed under the Draft Prospectus.

Application Amount

Shall mean the amount of money that is paid by the Applicant while making the
Application in the Issue by way of a cheque or demand draft or the amount
blocked in the ASBA Account

Application Form

The form used by an Applicant to apply for NCDs being issued through the
Prospectus

Application Supported
by Blocked
Amount/ASBA, ASBA
Application

Shall mean the Application (whether physical or electronic) used by an investor
to make an Application authorising the SCSB to block the amount payable on
Application in its specified bank account;

ASBA Account

An account maintained with a SCSB which will be blocked by such SCSB to
the extent of the Application Amount in relation to the Application Form made
in ASBA mode.

Bankersto the
| ssue/Escrow Collection
Banks

The banks which are clearing and registered with SEBI as Bankers to the I ssue,
with whom the Escrow Accounts and/or Public Issue Accounts and/or Refund
Accounts will be opened as disclosed in the chapter “General Information” on

page 30.

Base Issue

Public Issue of NCDs by our Company aggregating up to 315,000 lacs

Basis of Allotment

The basis on which NCDs will be allotted to successful applicants under the
Issue and which is described in “lssue Procedure — Basis of Allotment for
NCDs” on page 164.

Business Days All days excluding Saturdays, Sundays or a public holiday in India or at any
other payment centre notified in terms of the Negotiable Instruments Act, 1881.

CARE Credit Analysis and Research Limited

CRISIL CRISIL Limited

Debenture Trusteeship Debenture Trusteeship Agreement dated October 28, 2016 entered into between

Agreement our Company and the Debenture Trustee.

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

Deemed Date of The date of issue of the Allotment Advice, or such date as may be determined

Allotment by the Board or a duly constituted committee thereof, and notified to the

Exchange. All benefits relating to the NCDs including interest on the NCDs
shall be available to the investors from the Deemed Date of Allotment. The
actual Allotment of NCDs may take place on adate other than the Deemed Date
of Allotment

Demographic Details

The demographic details of an Applicant such as his address, bank account
details, category, PAN etc. for printing on refund/interest orders or used for
refunding through electronic mode as applicable.

Depositories Act

The Depositories Act, 1996

Depository(ies)

National Securities Depository Limited (NSDL) and/or Central Depository
Services (India) Limited (CDSL)

DP/Depository
Participant

A depository participant as defined under the Depositories Act
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Term Description

Designated Stock BSE Limited

Exchange/DSE

Designated Branches Such branches of the SCSBswhich shall collect the Application Forms used by
the ASBA Applicants and a list of which is available at
http://www.sebi.gov.in/sebiweb/homellist/5/33/0/0/Recognised-I ntermediaries
or at such other web-link as may be prescribed by SEBI from time to time

Designated Date The date on which the Escrow Collection Banks transfer the funds from the
Escrow Account to the Public Issue Account or the amount blocked by the
SCSBs is transferred from the ASBA Accounts specified by the ASBA
Applicants to the Public Issue Account, as the case may be, following which
the Board of Directors/or duly authorised Committee of Directors approves the
Allotment of the NCDs

Draft Prospectus/Draft The draft prospectus dated December 6, 2016, filed with the Designated Stock

Offer Document

Exchange on December 6, 2016, for receiving public comments in accordance
with Regulation 6(2) of the SEBI Debt Regulations

Escrow Agreement

Agreement dated [], entered into amongst our Company, the Registrar, the
Escrow Collection Bank and Lead Manager for collection of the Application
Amount and for remitting refunds, if any, of the amounts collected, to the
applicants (excluding the ASBA Applicants) on the terms and conditions
contained thereof

Escrow Account

Accounts opened in connection with the Issue with the Escrow Collection
Bank(s) and in whose favour the applicant will issue cheques or bank draftsin
respect of the Application Amount while submitting the Application

Existing Secured
Creditors

Dhanlaxmi Bank Limited, South Indian Bank Limited, State Bank of India, State
Bank of Travancore, debenture holders of the privately placed secured non-
convertible debentures and debenture holders of the secured public issue of non-
convertible debentures

India Ratings

India Ratings and Research Private Limited, a Fitch Group Company

Institutional Portion

Portion of Applications received from Category | of persons eligible to apply
for the issue which includes Resident Public Financial Institutions as defined in
Section 2(72) of the Companies Act 2013, Statutory Corporations including
State Industrial Development Corporations, Scheduled Commercial Banks, Co-
operative Banks and Regional Rural Banks, which are authorised to invest in
the NCDs, Provident Funds of minimum corpus of 2,500 lacs, Pension Funds
of minimum corpus of 32,500 lacs, Superannuation Funds and Gratuity Fund,
which are authorised to invest in the NCDs, Venture Capital funds and/or
Alternative Investment Funds registered with SEBI;

Insurance Companies registered with the IRDA, National Investment Fund (set
up by resolution no. F. No. 2/3/2005-DDII dated November 23, 2005 of the
Government of Indiaand published in the Gazette of India), | nsurance funds set
up and managed by the Indian army, navy or the air force of the Union of India
or by the Department of Posts, India Mutual Funds, registered with SEBI.

Issue

Public issue by our Company of NCDs aggregating up to 315,000 lacs with an
option to retain over-subscription up to ¥15,000 lacs aggregating up to ¥30,000
lacs, on the terms and in the manner set forth herein; Base Issue Size being
15,000 lacs.

I ssue Opening Date

[*]

Issue Closing Date

[*]

Lead Manager Vivro Financial Services Private Limited
Market Lot One NCD
Maturity Amount In respect of NCDs Allotted to NCD Holders, the repayment of the face value

of the NCD along with interest that may have accrued as on the redemption date

Members of Syndicate

Members of syndicate include Vivro Financial Services Private Limited

NCDs

Non-convertible debentures 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 11, Option 111, Option IV, Option V and Option VI, Option
V1l and Option V111 as detailed in this Draft Prospectus.
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Term

Description

NCD Holder/Debenture
Holder

Any debenture holder who holds the NCDs issued in this | ssue and whose name
appears on the beneficial owners list provided by the Depositories (in case of
NCDs held in dematerialised form) or whose hame appears in the Register of
Debenture Holders maintained by our Company/Registrar (in case of NCDs
held in physical form).

Non-I nstitutional
Portion

Category |1 of personseligible to apply for the | ssue which includes Companies
falling within the meaning of Section 2(20) of the Companies Act 2013; bodies
corporate and societies registered under the applicable laws in India and
authorised to invest in the NCDs, Educationa institutions and associations of
persons and/or bodies established pursuant to or registered under any central or
state statutory enactment; which are authorized to invest in the NCDs, Trust
Including Public/private charitable/religious trusts which are authorised to
invest inthe NCDs, Association of Persons, Scientific and/or industrial research
organisations, which are authorised to invest in the NCDs, Partnership firmsin
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), Resident Indian individuals and Hindu undivided families through the
Karta aggregating to a value exceeding 35 lacs.

Prospectus/Offer
Document

The Prospectus dated [+], 2016 to be filed with the RoC in accordance with the
SEBI Debt Regulations, containing inter alia the coupon rate for the NCDs and
certain other information.

Public Issue Account

Account opened with the Banker(s) to the Issue to receive monies from the
Escrow Account(s) and from ASBA Accounts with the SCSBs on the
Designated Date.

Record Date

The record date for payment of interest in connection with the NCDs or
repayment of principal in connection therewith shall be 10 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 suspended 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 exchange is having a trading
holiday, the immediate subsequent trading day will be deemed as the Record
Date.

Refund Account

The account opened with the Escrow Banks, from which refunds, if any, of the
whole or part of the Application Amount (excluding the ASBA Applicant) shall
be made

Refund Bank

The Banker to the Issue, with whom the Refund Account(s) will be opened,
which shall be specified in the Prospectus.

Registrar to the
| ssue/Registrar

Karvy Computershare Private Limited

SCSBsor Self Certified
Syndicate Banks

The banksregistered with SEBI under the Securities and Exchange Board of India
(Bankers to an Issue) Regulations, 1994 offering services in relation to ASBA,
including blocking of an ASBA Account, and a list of which is available on
http://www.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recognised-  Intermediaries
or at such other web-link as may be prescribed by SEBI from time to time. A list
of the branches of the SCSBs where ASBA Applications submitted to the Lead
Manager, Members of the Syndicate or the Trading Member(s) of the Stock
Exchange, will be forwarded by such Lead Manager, Members of the Syndicate
or the Trading Members of the Stock Exchange is avalable at
http://www.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recogni sed- I ntermediaries
or at such other web-link as may be prescribed by SEBI from time to time

Security

The principal amount of the NCDs to be issued in terms of this Draft Prospectus
together with all interest due on the NCDs, as well as all costs, charges, al fees,
remuneration of Debenture Trustee and expenses payable in respect thereof shall
be secured by way of first ranking pari passu charge with the Existing Secured
Creditors on all movable assets, including book debts and receivables, cash and
bank balances, |oans and advances, both present and future of our Company equal
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Term Description

to the value of one time of the NCDs outstanding plus interest accrued thereon
and first ranking pari passu charge on the immovable property situated at
Nagappattinam Dist. Kelvelur Taluk, Velankanni Village, Tamil Nadu-Main
Road West, R.S. No.(OLD N0.41/18C) New N0.41/18C-1 Full extent in 150 sq.
meters.

SEBI Debt Securities and Exchange Board of India (Issue and Listing of Debt Securities)

Regulations/Debt Regulations, 2008, as amended from time to time.

Regulations/SEBI

Regulations

SEBI Listing Securities and Exchange Board of India (Listing Obligations and Disclosure

Regulations/Listing Requirements) Regulations, 2015, as amended from time to time.

Regulations

Stock Exchange BSE Limited

Subordinated Debt

Subordinated Debt meansafully paid up capital instrument, which isunsecured
and is subordinated to the claims of other creditors and is free from restrictive
clausesand is not redeemabl e 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

(a) up to one year 100%

(b) more than one year but up to two years 80%

(c) more than two years but up to three years 60%

(d) 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 percent of Tier |

capital.

Syndicate ASBA An application submitted by an ASBA Applicant through the Members of
Syndicate and Trading Members of the Stock Exchange(s) at the Syndicate
ASBA Application Locations.

Syndicate ASBA Application centres at Mumbai, Chennai, Kolkata, Delhi, Ahmedabad, Rajkot,

Application Locations Jaipur, Bengaluru, Hyderabad, Pune, Vadodara and Surat where the Members
of the Syndicate shall accept ASBA Applications.

Syndicate SCSB Inrelationto ASBA Applications submitted to a member of the Syndicate, such

Branches branches of the SCSBs at the Syndicate ASBA Application Locations named

by the SCSBs to receive deposits of the Application Forms from the members
of the Syndicate, and a list of which is avalable on
http://www.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recogni sed-I ntermediaries
or at such other website as may be prescribed by SEBI from time to time.

Trading Member(s)

Individuals or companies registered with SEBI as “trading member(S)” under
the SEBI (Stock Brokers and Sub-Brokers) Regulations, 1992, and who hold
the right to trade in stocks listed on stock exchanges, through which investors
can buy or sell securities listed on stock exchanges whose list is available on
stock exchanges.

Tripartite Agreement(s)

Agreements as entered into between the Issuer, Registrar and each of the
Depositories under the terms of which the Depositories shall act as depositories
for the securitiesissued by our Company

Trustees/Debenture
Trustee

Trustees for the holders of the NCDs, in this case being Vistra ITCL (India)
Limited (formerly known as IL& FS Trust Company Limited)

Transaction Registration
Slip/TRS

The acknowledgement dlip or document issued 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 upload of the Application on the application
platform of the Stock Exchange.

Wilful Defaulter An issuer who is categorised as a wilful defaulter by any bank or financial
institution or consortium thereof, in accordance with the guidelines on wilful
defaultersissued by the RBI and includes an issuer whose director or promoter
is categorised as such.

Working Days All days, other than 2" and 4" Saturday of the month, Sunday or a public




Kosamattam Finance Limited

Term

Description

holiday on which commercia banks are open for business, provided however,
with reference to Issue Period, “Working Days” shall mean all days, excluding
Saturdays, Sundays and public holidays, which are working days for
commercial banksin India.

BusinessIndustry Related Terms

Term Description

ALM Asset Liability Management

ALCO Asset Liability Committee

AMFI Association of Mutual Fundsin India

ATS Average Ticket Size

Average Cost of Amount that is calculated by dividing theinterest paid during the period by average

Borrowing of the monthly outstanding

CCPS Compulsorily Convertible Preference Shares

CRAR Capital to Risk Weighted Assets Ratio

DPN Demand Promissory Note

DSA Direct Sales Agent

FIR First Information Report

Gross Spread Yield on the average minus the cost of funds

HFC Housing Finance Company

IND AS Indian Accounting Standards

KYC/KY C Norms Customer identification procedure for opening of accounts and monitoring
transactions of suspicious nature followed by NBFCs for the purpose of reporting
it to appropriate authority

LC Loan Company

Loan Book Outstanding loans net of provisions made for NPAs

LTV Loan to value

NAV Net Asset Value

Non-Deposit Systemically Important Non-Banking Financial (Non-Deposit Accepting or

Accepting NBFC Holding) Companies Prudential Norms (Reserve Bank) Directions, 2015 issued

Directions vide RBI Master Circular No. DNBR (PD) CC. No. 043 / 03.10.119 / 2015-16
dated July 1, 2015.

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

NBFC-D NBFC registered as a deposit accepting NBFC

NBFC-ND NBFC registered as a non-deposit accepting NBFC

NBFC-ND-SI Systemically Important NBFC-ND

NOF Net Owned Fund

NPA Non-Performing Asset

Prudential Norms

Systemically Important Non-Banking Financial (Non-Deposit Accepting or
Holding) Companies Prudential Norms (Reserve Bank) Directions, 2015.

Secured Loan Book

Secured loan given against hypothecation of asset

SME

Small and Medium Enterprises

Tier | Capital

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 advancesincluding hire purchase and lease finance made to and deposits with
subsidiary and companies in the same group exceeding, in aggregate, ten percent
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

Tier 1l Capital

Tier Il capital includes the following:

(a) preference shares other than those which are compulsorily convertible into
equity;

(b) revaluation reserves at discounted rate of fifty-five percent;

(c) General Provisions (including that for Standard Assets) and loss reserves to
the extent these are not attributable to actual diminutioninvalue or identifiable
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Term

Description

potential lossin any specific asset and are available to meet unexpected | osses,
to the extent of one and one fourth percent of risk weighted assets;

(d) hybrid debt capital instruments;

(e) subordinated debt; and

(f) perpetual debt instruments issued by a systemically important non- deposit
taking non-banking financial company which isin excess of what qualifiesfor
Tier | Capital.

To the extent the aggregate does not exceed Tier | capital.

Conventional and General Termsor Abbreviations

Term Description
Companies The Companies Act, 2013 (to the extent notified) read with rules framed by the
Act/Companies Act  Government of Indiafrom time to time

2013

Companies Act,
1956

The Companies Act, 1956 to the extent in force

AGM Annua General Meeting

AML Anti-Money Laundering

BSE BSE Limited

CAGR Compounded Annual Growth Rate

CDSL Central Depository Services (India) Limited

DIN Director |dentification Number

DRR Debenture Redemption Reserve

EGM Extraordinary General Meseting

EPS Earnings Per Share

FDI Policy FDI inan Indian company is governed by the provisions of the FEMA read with the
FEMA Regulations and the Foreign Direct Investment Policy

FEMA Foreign Exchange Management Act, 1999

FEMA Regulations

Foreign Exchange Management (Transfer or Issue of Security by a Person Resident
Outside India) Regulations, 2000, as amended from time to time

FFMC

Full Fledged Money Changer

FPI

Foreign Institutional Investors defined under the SEBI (Foreign Institutional
Investors) Regulations, 1995 registered with SEBI and as repealed by Foreign
Portfolio Investors defines under the SEBI (Foreign Portfolio Investors)
Regulations, 2014

Financial Year/FY

Financial Y ear ending March 31

GDP Gross Domestic Product

Gol Government of India

G-Sec Government Securities

HUF Hindu Undivided Family

IFRS International Financial Reporting Standards

IFSC Indian Financial System Code

Indian GAAP Generally Accepted Accounting Principlesin India
IRDA Insurance Regulatory and Development Authority
IT Act The Income Tax Act, 1961

IT Information Technology

KYC Know Y our Customer

MCA Ministry of Corporate Affairs, Government of India
MICR Magnetic Ink Character Recognition

MIS Management Information System

MoU Memorandum of Understanding

NA Not Applicable

NECS National Electronic Clearing Services

NEFT National Electronic Funds Transfer

NII(s) Non-Ingtitutional Investor(s)

NIM Net Interest Margin
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Term Description
NRI Non-Resident Indian
NSDL National Securities Depository Limited
PAN Permanent Account Number
PDI Perpetual Debt Instrument
RBI The Reserve Bank of India
RBI Act The Reserve Bank of India Act, 1934
RM Relationship Manager
RTGS Real Time Gross Settlement
SCRA Securities Contracts (Regulation) Act, 1956
SCRR The Securities Contracts (Regulation) Rules, 1957
SEBI The Securities and Exchange Board of India constituted under the Securities and
Exchange Board of India Act, 1992
SEBI Act The Securities and Exchange Board of India Act, 1992
TDS Tax Deducted at Source
WDM Wholesale Debt Market

Notwithstanding the foregoing:

1.

In the chapter titled “Summary of Main Provisions of the Articles of Association” beginning on page 209,
defined terms have the meaning given to such termsin that section.

In the chapter titled “Financial Statements” beginning on page 111, defined terms have the meaning given
to such termsin that chapter.

In the paragraphs titled “Disclaimer Clause of BSE” on page 186 in the chapter “Other Regulatory and
Statutory Disclosures” beginning on page 185 defined terms shall have the meaning given to such termsin
those paragraphs.

In the chapter titled “Statement of Possible Tax Benefits available to the Debenture Holders” beginning on
page 60, defined terms have the meaning given to such termsin that chapter.

In the chapter titled “Key Regulations and Policies” beginning on page 195, defined terms have the meaning
given to such termsin that chapter.

In the chapter titled “Our Business” beginning on page 79, defined terms have the meaning given to such
termsin that chapter.
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PRESENTATION OF FINANCIAL, INDUSTRY AND OTHER INFORMATION
Certain Conventions

In this Draft Prospectus, unless otherwise specified or the context otherwise indicates or implies the terms, all

CLINT3 9% G690 GG

references to “Kosamattam”, “Issuer”, “we”, “us”, “our” and “our Company” are to Kosamattam Finance Limited.

All references to “India” are to the Republic of India and its territories and possessions and all references to the
“Government” or the “State Government” are to the Government of India, central or state, as applicable.

Financial Data

Our Company publishesits financial statementsin Rupees. Our Company’s financial statements are prepared in
accordance with Indian GAAP, the applicable provisions of Companies Act, 1956 and the Companies Act 2013.

The Reformatted Financial Statements and the Limited Review Report are included in this Draft Prospectus, as
issued by our Company’s Statutory Auditors, Cheeran Varghese & Co, Chartered Accountants in the chapter titled
“Financial Statements” beginning at page 111. Unless stated otherwise, thefinancial datain this Draft Prospectus
is derived from (i) our audited financial statements, prepared in accordance with Indian GAAP, the applicable
provisions of Companies Act, 1956 and the Companies Act 2013 for the financia years ended on March 31, 2016,
2015, 2014, 2013 and 2012; and (ii) the limited review of the unaudited financial results of our Company for the
six-month period ended September 30, 2016.

Inthis Draft Prospectus, any discrepancies in any table, including “Capital Structure” and “Objects of the | ssue”
between the total and the sum of the amounts listed are due to rounding off. All the decimals have been rounded
off to two decimal places.

There are significant differences between Indian GAAP, US GAAP and IFRS. We urge you to consult your own
advisors regarding such differences and their impact on our financial data. Accordingly, the degree to which the
Indian GAAP financial statements included in this Draft Prospectus will provide meaningful information is
entirely dependent on the reader’s level of familiarity with Indian GAAP. Any reliance by persons not familiar
with Indian accounting practices on the financial disclosures presented in this Draft Prospectus should accordingly
be limited.

Currency and units of Presentation

In this Draft Prospectus, all references to ‘Rupees’/ ‘Rs.’/ ‘INR’/ ¥ are to Indian Rupees, the official currency of
the Republic of India

Except where stated otherwise in this Draft Prospectus, all figures have been expressed in ‘lacs’. All references
to ‘Lakhs/Lacs/Lac’ means ‘one hundred thousand’ and ‘Crore’ means ‘ten million’ and ‘Billion/bn./Billions’
means ‘one hundred crores’.

Industry and Market Data

Unless stated otherwise, industry and market data used throughout this Draft Prospectus has been obtained from
industry publications. Industry publications generaly state that the information contained in those publications
has been obtained from sources believed to bereliable but that their accuracy and compl eteness are not guaranteed
and their reliability cannot be assured. Accordingly, no investment decision should be made on the basis of such
information. Although our Company believes that industry data used in this Draft Prospectusisreliable, it has not
been independently verified. Also, data from these sources may not be comparable. Similarly, internal reports,
while believed by usto be reliable, have not been verified by any independent sources.

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



Kosamattam Finance Limited

FORWARD LOOKING STATEMENTS

This Draft Prospectus contains certain statements that are not statements of historical fact and are in the nature of
“forward-looking statements”. These forward-looking statements generally can be identified by words or phrases
such as “aim”, “anticipate”, “believe”, “continue”, “expect”, “estimate”, “intend”, “objective”, “plan”,
“potential”, “project”, “will”, “will continue”, “will pursue”, “will likely result”, “will seek to”, “seek” or other
words or phrases of similar import. All statements regarding our expected financial condition and results of
operations and business plans and prospects are forward-looking statements. These forward-looking statements
include statements as to our business strategy, revenue and profitability and other matters discussed in this Draft

Prospectus that are not historical facts.

All forward-looking statements are subject to risks, uncertainties and assumptions about us that could cause actual
results, performance or achievements to differ materially from those contemplated by the relevant statement.

Actual results may differ materially from those suggested by the forward looking statements due to risks or
uncertainties associated with our expectations with respect to, but not limited to, regulatory changes pertaining to
our businesses and our ability to respond to them, our ability to successfully implement our strategies, our growth
and expansion, technological changes, our exposure to market risks, general economic and political conditionsin
India and which have an impact on our business activities or investments, the monetary and fiscal policies of
India, inflation, deflation, unanticipated turbulence in interest rates, equity prices or other rates or prices, the
performance of the financial markets in India and globally, changes in domestic laws, regulations and taxes and
changes in competition in our industry.

Important factors that could cause actual results to differ materially from our expectationsinclude, but not limited
to, the following:

1. Any increase in the levels of non-performing assets (“NPA”) on our loan portfolio, for any reason
whatsoever, would adversely affect our business and results of operations;

2. Any volatility in interest rates which could cause our Gross Spreads to decline and consequently affect our
profitability;

3. Changes in the value of Rupee and other currency changes;

4, Unanticipated turbulence in interest rates or other rates or prices; the performance of the financial and
capital marketsin Indiaand globally;

5. Changesin political conditionsin India;

6. The rate of growth of our Loan Assets;

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

8. Changes in Indian and/or foreign laws and regulations, including tax, accounting, banking, securities,
insurance and other regulations; changes in competition and the pricing environment in India; and regional
or general changesin asset valuations;

9. Any changes in connection with policies, statutory provisions, regulations and/or RBI directions in
connection with NBFCs, including laws that impact our lending rates and our ability to enforce our
collateral;

10. Emergence of new competitors,

11.  Performance of the Indian debt and equity markets;

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

13.  The performance of the financial marketsin India and globally; and

10
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14.  Other factors discussed in this Draft Prospectus, including under the chapter titled “Risk Factors”
beginning on page 12.

For further discussion of factors that could cause our actual resultsto differ from our expectations, please refer to
the chapter titled “Risk Factors” and chapters titled “I ndustry Overview” and “Our Business” beginning on pages
12, 70 and 79, respectively.

By their nature, certain market risk disclosures are only estimates and could be materially different from what
actually occursin the future. As aresult, actual future gains or losses could materially differ from those that have
been estimated. Forward looking statements speak only as on the date of this Draft Prospectus. 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 we believe 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 underlying assumptions prove to be incorrect, our actua 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 us are expressy qualified in their
entirety by reference to these cautionary statements. Neither our Company or the Lead Manager, nor any of its
affiliates have any obligation to, and do not intend 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. Our Company and Lead Manager will ensure that investors in India are
informed of material developments until the time of the grant of listing and trading permission by the Stock
Exchange.

11
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SECTION I1 - RISK FACTORS

An investment in NCDs involves a certain degree of risk. You should carefully consider all the information
contained in this Draft Prospectus, including the risks and uncertainties described below, and the information
provided in the sections titled “Our Business” on page 79 and “Financial Statements” on page 111 before
making an investment decision. The risk factors set forth below do not purport to be complete or comprehensive
in terms of all the risk factors that may arisein connection with our business or any decision to purchase, own or
dispose of the NCDs. The following risk factors are determined on the basis of their materiality. In determining
the materiality of risk factors, we have considered risks which may not be material individually but may be
material when considered collectively, which may have a qualitative impact though not quantitative, which may
not be material at present but may have a material impact in the future. Additional risks, which are currently
unknown or now deemed immaterial, if materialises, may in the future have a material adverse effect on our
business, financial condition and results of operations. The market prices of the NCDs could decline due to such
risks and you may lose all or part of your investment including interest thereon.

Unless specified or quantified in the relevant risk factors below, we are not in a position to quantify the financial
or other implication of any of the risks described in this section. This Draft Prospectus also contains forward-
looking statements that involve risks and uncertainties. Our results could differ materially from those anticipated
in these forward-looking statements asa result of certain factors, including events described below and el sewhere
in this Draft Prospectus. Unless otherwise stated, the financial information used in this section is derived from
and should be read in conjunction with the Audited Reformatted Financial Statements for the Financial Year
ended March 31, 2016, March 31, 2015, March 31, 2014, March 31, 2013 and March 31, 2012, in each case
prepared in accordance with Indian GAAP, including the annexure and notes thereto.

Internal Risk Factors

1.  We have been subject to RBI inspection and any adverse action taken could affect our business and
operations.

Our Company was subjected to RBI’s inspection under section 45N of the RBI Act, 1934 for the financial
position as on March 31, 2016. Subsequently RBI vide its letter dated September 8, 2016, bearing reference
number DNBS(T) No. 282/02.19.002/2015-16 observed certain supervisory concerns/issueswhich inter alia
include (i) deficiencies and irregularities with respect to the private placement of NCDs, such as facilitation
the retention of matured debenture amount by paying broken period interest and redeeming the debentures
post their maturity on demand basis, maintenance of proper records and data pertain to privately placed
NCDs and subordinated debt, some instances of premature closure of NCDs, without having put or call
option, accepting investments in cash for an amount exceeding ¥1 lac without the details of PAN and KYC
being taken on record, lack of interest rate being mentioned in the information memorandum, failureto carry
out asset classification and the lack of devising the asset classification norms and discrepancies found in the
loan against debenture list as compared to the secured debenture list. The RBI advised 